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INTERCONNECTION AGREEMENT

This Interconnection Agreement (“Agreement”) is effective as of the 1% day of November, 2000
(the “Effective Date’), by and between Verizon New York , f/k/aBdl Atlantic— New York, (“BA”), a
New Y ork corporation , and Level 3 Communications, LLC (“Leve 3’), aDdaware limited liability
company with offices at 1025 Eldorado Boulevard, Broomfield, Colorado 80021 (each of BA and
Leve 3 being, individualy, a“Party” and, collectively, the “ Parties’).

WHEREAS the Parties want to interconnect their networks at mutualy agreed upon Points of
Interconnection to provide Teephone Exchange Services, Switched Exchange Access Services and
other Telecommunications Services (al as defined below) to their respective Customers,

WHEREAS Sections 251 and 252 of the Communications Act of 1934 as amended by the
Tedecommunications Act of 1996 (the “Act”) have specific requirements for Interconnection, unbundled
Network Elements and resde sarvice, and the Parties intend that this Agreement meet these
requirements,

WHEREAS the Parties are entering into this Agreement to set forth the respective obligations of
the Parties and the terms and conditions under which the Parties will interconnect their networks and
provide other services as required by the Act; and

WHEREAS the Parties substantialy completed negatiation of this Agreement (including, without
limitation, the network architecture and Intercarrier Compensation provisions herein) prior to June 30,
2000.

NOW, THEREFORE, in condderation of the mutud provisons contained herein and other

good and vauable consderation, the receipt and sufficiency of which are hereby acknowledged, Leve
3 and BA hereby agree asfollows:
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1.0 DEFNITIONS

As used in this Agreement, the following terms shdl have the meanings specified below in this
Section 1. All capitdized terms used but not defined herein shdl have the meanings set forth in the Act.

1.1  “Act” meansthe Communications Act of 1934 (47 U.S.C. § 151 €. seq.), asfromtime
to time amended (including, without limitation by the Teecommunications Act of 1996) and interpreted
in the duly authorized rules and regulations of the FCC or the Commission.

1.2 “ADS” or “Asymmetricd Digitd Subscriber Ling” means atransmission technology
which tranamits an asymmetricd digitd sgnd of up to 6 Mbps to the Customer and up to 640 kbps
from the Customer.

1.3  “Agreement” means this Interconnection Agreement, including al Exhibits, Schedules,
addenda and attachments referenced herein and/or appended hereto.

1.4  “Andllay Traffic’ means dl traffic hat is destined for ancillary services, or that may
have specid hilling requirements, including but not limited to the following: BLV/BLVI, Directory
Assstance, 911/E911, Operator Services (IntraLATA call completion), IntraLATA third party, collect
and cdling card, 800/888 database query, LIDB and information services requiring specid billing as
described in Section 7.1.

15  “ANI” or “Automatic Number Identification” means a Sgnding parameter which refers
to the number transmitted through a network identifying the billing number of the caling party.

16  “Applicable Law” means dl laws, regulations and orders applicable to each Party’s
performance of its obligations hereunder.

1.7 “BFR’ or “Bona Fide Reguest” means the process described in Exhibit B that
prescribes the terms and conditions relaing to Level 3's request that BA provide an unbundled
Network Element that it does not currently provide under the terms of this Agreement.

1.8  “Busy Line Veification” or “BLV” means an operator request for a status check on the
line of acaled party. The request is made by one Party’s operator to an operator of the other Party.
The verification of the status check is provided to the requesting operator.

19 “Busy Line Veification and Interrupt” or “BLVI” means a sarvice that may be
requested and provided when BLV has determined that aline is busy due to an ongoing cdl. BLVI is
an operator interruption of that ongoing cal to inform the called party that a cdling party is seeking to
complete hisor her cdl to the caled party.

1.10 “CCS’ or “Common Channd Signding” means amethod of transmitting call s&t-up and
network control data over a digitd sgnding network separate from the public switched telephone

SV 033099



Leve 3/BELL ATLANTIC Interconnection Agreement for New Y ork

network facilities that carry he actud voice or data content of the cal. “SS7’ means the common
channd out of band sgnding protocol developed by the Consultative Committee for Internationa
Telephone and Telegraph (“CCITT”) and the American Nationd Standards Indtitute (“ANS”). BA
and Leve 3 currently utilize this out-of-band signaling protocol. “CCSAC’ or “CCSAS’ means the
Common Channel Signaling access connection or access service, respectively, which connects one
Party’s Sgnding point of Interconnection (“SPOI”) to the ather Party’s Signding Transfer Point for the
exchange of SS7 messages.

111 “Centrd Office’ means a locd switching system for connecting lines to lines, lines to
trunks, or trunks to trunks for the purpose of originating/terminating cals over the public switched
telephone network. A single Centrd Office may handle severa Centrd Office codes (“NXXS’).
Sometimes this term is used to refer to a telephone company building in which switching systems and
telephone equipment are ingtaled.

1.12 “Centrd Office Switch” means a switch used to provide Telecommunications Services,
including, but not limited to an End Office Switch or a Tandem Switch. A Centra Office Switch may
a0 be employed as a combination End Office/Tandem Office Switch.

1.13 “CLASS Features’ means certain CCS-based features available to Customers
including, but not limited to: Automatic Call Back; Cal Trace; Caler Identification; and future CCS-
based offerings.

1.14 “Cdllocdion” means an arangement in which the equipment of one Party (the
“Colloceting Party”) is indaled and maintained a the premises of the second Party (the “Housing
Party”) for the purpose of Interconnection with or access to the unbundled Network Elements of the
Housing Party; provided, however, that Level 3 shdl not be required to provide Collocation to BA for
the purpose of access to unbundled Network Elements, unless so required under Applicable Law.

1.15 “Commisson” meansthe New Y ork Public Service Commission.

1.16 “Compensable Internet Traffic’ means did-up switched Internet Traffic thet is originated
by an end-user subscriber of one Party, is transmitted to the switched network of the other Party, and
then is handed off by that Party to an Internet Service Provider which has been assgned a telephone
number or telephone numbers within an NXX or NXXs which are locd to the originating end-user
subscriber.

1.17 “CLEC’ or “Compstitive Loca Exchange Carrier” means any Loca Exchange Carrier
other than BA that is operating as such in BA’s certificated territory in New Y ork

1.18 “CPN” or “Cdling Party Number” isa Common Channd Signding (“CCS’) parameter
which identifies the calling party’ s telephone number.

1.19 “Cross Connection” means ajumper cable or Smilar connection provided in connection
with a Collocation arrangement & the digital sgnd cross connect, Main Didtribution Frame or other
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suitable frame or pand between (i) the Collocating Party’ s equipment and (i) the equipment or fecilities
of the Housing Party (see definition of “Collocation”).

1.20 “Customer” meansathird party residence or business end-user subscriber to Telephone
Exchange Services provided by ether of the Parties.

1.21 “Digitd Sgnd Leve” means one of severd transmisson rates in the time-divison
multiplex hierarchy.

1.22 “Digitd Sgnd Levd 0" or “DS0" means the 64 Kbps zero-levd dgnd in the
time-divison multiplex hierarchy.

1.23 “Digtd Sgnd Levd 1" or “DS1" means the 1.544 Mbps first-levd sgnd in the
time-divison multiplex hierarchy.

1.24 “Digitd Signd Levd 3’ or “DS3" means the 44.736 Mbps third-levd dgnd in the
time-divison multiplex hierarchy.

1.25 “End Office Switch” or “End Officg’ is a switching entity that is used to terminae
Customer station Loops for the purpose of interconnection to each other and to trunks.

1.26 “Entrance Facility” means the facility between a Party’s desgnated premises and the
Centra Office serving that designated premises.

1.27 “Exchange Message Interface’ or “EMI” means the standard used for exchange of
Tdecommunications message information among Telecommunications Carriers for billable, non-billable,
sample, settlement and study datas  EMI format is contained in document SR-320 published by the
Alliance for Telecom Industry Solutions.

1.28 “FCC" meansthe Federd Communications Commisson.

1.29 “FCC Regulations’ meansthe regulations duly and lawfully promulgated by the FCC, as
in effect from timeto time.

1.30 “HDSL” or “High-Bit Rate Digitd Subscriber Ling€’ means a trangmisson technology
which transmits up to a DS 1 — levd dgnd, usng any one of the following line codes. 2 Binary/1
Quartenary (“2B1Q"), Carrierless AM/PM, Discrete Multitone (“DMT’), or 3 Binary/1 Octe
(*3BO").

1.31 “Independent Telephone Company” or “ITC’ means any entity other than BA which,
with respect to its operations within New Y ork , isan Incumbent Local Exchange Carrier.
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1.32  “Information Services Traffic’ means Locd Treffic or IntraLATA Toll Traffic which
originates on a Telephone Exchange Service line and which is addressed to an information service
provided over a Party’sinformation services platform (e.g., 976).

1.33 “Ingde Wire’ or “Indde Wiring” means dl wire, cable, terminds, hardware and other
equipment or materials on the Customer's sde of the Rate Demarcation Point.

1.34 “Integrated Digitd Loop Carier” or “IDLC" means a subscriber loop carrier system
which integraies within the switch a a DSL levd that is twenty-four (24) loop transmission paths
combined into a 1.544 Mbps digita sgndl.

1.35 “Integrated Services Digital Network” or “ISDN” means a switched network service
providing end-to-end digital connectivity for the Smultaneous transmission of voice and data Basic
Rate Interface-1ISDN (“BRI-ISDN”) provides for digital transmisson of two 64 kbps bearer channels
and one 16 kbps data and sgnding channd (2B+D). Primary Rate Interface-ISDN (“PRI-ISDN”)
provides for digital transmission of twenty three (23) 64 kbps bearer channels and one (1) 64 kbps data
and sgnding channd (23 B+D).

1.36 “Intercarrier Compensation” refers to the remuneration received by one Party (the
“Receiving Party”) to recover its costs for receiving and terminating Locd Traffic or receiving and
handing off Compensable Internet Traffic that originates on the network of the other Party (the

“Originating Party”).

1.37 “Interexchange Carrier” or “IXC” means a carrier that provides, directly or indirectly,
InterLATA or intraLATA Teephone Toll Services.

1.38 “Interim Number Portability” or “INP’ means the use of exiding and avalable cal
routing, forwarding, and addressing capabilities (.g. remote cdl forwarding) to enable a Customer to
receive Teephone Exchange Service provided by any Loca Exchange Carrier operating within the
exchange area with which the Customer’ s telephone number(s) is associated, without having to change
the telephone number presently assigned to the Customer and regardiess of whether the Customer’s
chosen Loca Exchange Carrier isthe carrier that originaly assigned the number to the Customer.

1.39 “Internet Traffic’ means any treffic that is transmitted to or returned from the Internet at
any point during the duration of the transmission.

140 “IP’ or “Interconnection Point” means the point a which a Party who recelves traffic
originating on the network of the other Party assesses Intercarrier Compensation charges for the further
trangport and termination of thet traffic.

141 “Line Sde means an End Office Switch connection that provides transmission,
switching and optiona features suitable for Customer connection to the public switched network,
including loop start supervision, ground start supervison, and sgnding for BRI-1ISDN service.
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142 “Locd Traffic’ means treffic that is originated by a Customer of one Party on tha
Party’ s network and terminates to a Customer of the other Party on that other Party’ s network within a
given locd cdling area ar expanded area service (“EAS’) area, as defined in BA's effective Customer
Taiffs. Locd Traffic does not include any Internet Treffic.

143  “Loop” (and any like term) means a transmisson path that extends from a Main
Didribution Frame, DSX-pandl, o functionaly comparable piece of equipment in a Customer’s serving
End Office to the Rate Demarcation Point (or Network Interface Device (“NID”) if ingdled) in or at
the Customer’s premises. The actud transmisson facilities used to provide a Loop may utilize any of
severd technologies.

1.44 “Main Didribution Frame’ or “MDF’ means the primary point a which outsde plant
facilities tarminate within a Wire Center, for Interconnection to other Tdecommunications facilities within
the Wire Center.

145 “MECAB” means the Multiple Exchange Carrier Access Billing (“MECAB”) document
prepared by the Billing Committee of the Ordering and Billing Forum (“*OBF”), which functions under
the auspices of the Carrier Liaison Committee (*CLC”) of the Alliance for Tdecommunications Industry
Solutions (“ATIS’). The MECAB document, published by Belcore as Specid Report
SR-BDS-000983, contains the recommended guiddines for the billing of an Exchange Access service
provided by two or more LECs, or by one LEC in two or more ates, withinasingle LATA.

1.46 “MECOD” means the Multiple Exchange Carriers Ordering and Design (“MECOD”)
Guidelines for Access Services - Industry Support Interface, a document developed by the
Ordering/Provisoning Committee under the auspices of OBF. The MECOD document, published by
Bellcore as Specid Report SR-STS-002643, establishes methods for processing orders for Exchange
Access service which isto be provided by two or more LECs.

1.47 “Medt-Point Billing” or “MPB” means an arangement whereby two or more LECs
jointly provide to a third party (eg., an Interexchange Carrier) the transport element of a Switched
Exchange Access Service to one of the LECS End Office Switches. Each LEC receives an
appropriate share of the transport éement revenues as defined by their effective Exchange Access
tariffs.

148 “Mea Point Billing Traffic’ means traffic that is subject to an effective Meet-Point
Billing arrangement.

1.49 “Mid-Span Fiber Meet” means an Interconnection architecture whereby two carriers
trangmisson facilities meet & a mutudly agreed-upon Point of Interconnection (“POI”), limited by
technicd feagibility and the availability of fadilities, utilizing afiber hand- off and, at the delivering carrier’s
option, may interface with such carrier’s collocated equipment to gain access to unbundled Network
Elements.
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150 “Network Interface Device’ or “NID” means an interface provided by a
telecommunications carrier, including dl features, functions and cgpabiilities of such interface, and
terminating such carrier’ s telecommunications network on the property where a Customer’s serviceis
located at a point determined by such carrier. The NID contains an FCC Part 68 registered jack from
which Inside Wire may be connected to BA's network.

1.51 “North American Numbering Plan” or “NANP’ means the numbering plan used in the
United States that also serves Canada, Bermuda, Puerto Rico and certain Caribbean Idands. The
NANP format is a 10-digit number that conssts of a 3-digit NPA code (commonly referred to as the
area code), followed by a 3-digit NXX code and 4-digit line number.

152  “Numbering Plan Aree’ or “NPA” is also sometimes referred to as an area code.
There are two genera categories of NPAS, “Geographic NPAS’ and “NonGeographic NPAs” A
Geographic NPA s associated with a defined geographic area, and al telephone numbers bearing such
NPA are associated with services provided within that geographic area. A Non-Geographic NPA, aso
known as a “Service Access Code’ or “SAC Code” is typicdly associated with a specidized
Telecommunications Service which may be provided across multiple geographic NPA areas; 800, 900,
700, 500 and 888 are examples of Non-Geographic NPAS.

153 “NXX,” “NXX Code” or “End Office Code’ means the three digit switch entity
indicator (i.e., thefird three digits of a seven digit telephone number).

154 “Percent Interstate Usage’ or “PIU” isafactor that distinguishes the interstate portion of
minutes from the intrastate portion of minutes of traffic exchanged via Traffic Exchange Trunks. PIU isa
whole number developed through congderation of every cdl in which the caling and called party are not
located within the LATA. PIU is the firgt such factor gpplied to traffic for jurisdictional separation of
traffic.

155 “Percent Loca Usage’ or “PLU” isafactor that distinguishes the intraL ATA, intrastate
portion of minutes from the interLATA, intrastate portion of minutes of traffic exchanged via Traffic
Exchange Trunks. PLU is awhole nhumber developed through congderation of every cdl in which the
cdling and caled party are located within the same Rate Center Area. The PLU factor is applied to
traffic only after the PIU factor has been applied for jurisdictiona separation of traffic.

156 “Physcd Coallocation” has the meaning sat forth therefor under Applicable Law.

1.57 “Port Element” or “Port” means a line card (or equivaent) and associated peripherd
equipment on an End Office Switch which interconnects individua Loops or individud Customer trunks
with the switching components of an End Office Switch and the associated switching functiondity in that
End Office Switch. Each Port is typicdly associated with one (or more) telephone number(s) which
serves as the Customer’s network address. The Port Element is part of the provison of unbundled
locd Switching Elementt.
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1.58 “Paint of Interconnection” or “POI” means the physica location where the originating
Paty's fadlities physcaly interconnect with the terminating Party’s facilities for the purpose of
exchanging traffic.

159 “Rate Center Ared’ or “Exchange Area’ means the geographic area that has been
identified by a given LEC as being associated with a particular NPA-NXX code assigned to the LEC
for its provison of Telephone Exchange Services. The Rate Center Area is the exclusive geographic
areawhich the LEC has identified as the area within which it will provide Teephone Exchange Services
bearing the particular NPA-NXX designation associated with the specific Rate Center Area.

160 “Rate Center Point” means a specific geographic point, defined by a V&H coordinate,
located within the Rate Center Area and used to measure distance for the purpose of billing Customers
for distance-sengitive Telephone Exchange Services and Toll Treffic.

161 “Rate Demarcation Point” means the Minimum Point of Entry (“MPOE’) of the
property or premises where the Customer's service is located as determined by BA. This point is
where network access recurring charges and BA responshbility stop and beyond which Customer
respongbility begins.

1.62 “Rding Point” or “Routing Point” means a specific geographic point identified by a
specific V&H coordinate. The Rating Point is used to route inbound traffic to specified NPA-NXXs
and to caculate mileege measurements for distance-sendtive transport charges of switched access
sarvices.  Pursuant to Bellcore Practice BR-795-100-100, the Rating Point may be an End Office
location or a “LEC Consortium Point of Interconnection.” Pursuant to that same Bellcore Practice,
examples of the latter shdl be designated by a common language location identifier (“CLLI") code with
(XKD in pogtions 9, 10, 11, where (X) may be any dphanumeric A-Z or 0-9. The Raing
Point/Routing Point must be located within the LATA in which the corresponding NPA-NXX is
located. However, the Rating Point/Routing Point associated with each NPA-NXX need not be the
same as the corresponding Rate Center Point, nor must it be located within the corresponding Rate
Center Area, nor must there be a unique and separate Rating Point corresponding to each unique and
separate Rate Center Area.

1.63 “Service Control Point” or “SCP’ means the node in the Common Channd Signding
network to which informational requests for service handling, such as routing, are directed and
processed. The SCP is a red time database system that, based on a query from a service switching
point (“SSP’) and via a Sgnding Transfer Point, performs subscriber or application-specific service
logic, and then sends ingtructions back to the SSP on how to continue call processing.

1.64 “Sgnding Transfer Point” or “STP’ means a specidized switch tha provides SS7
network access and performs SS7 message routing and screening.
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1.65 “Switched Access Detall Usage Datd’ means a category 1101XX record as defined in
the EMR Bellcore Practice BR-010-200-010.

1.66 “Switched Access Summary Usage Data’ means a category 1150X X record as defined
in the EMR Bédlcore Practice BR-010-200-010.

1.67 “Switched Exchange Access Service’ means the offering of transmisson and switching
services for the purpose of the origination or termination of Telephone Toll Service Traffic. Switched
Exchange Access Services include but may not be limited to: Feature Group A, Feature Group B,
Feature Group D, 700 access, 800 access, 888 access and 900 access.

1.68 “Switching Element” is the unbundled Network Element that provides a CLEC the
ability to use switching functiondity in a BA End Office switch, incdluding dl vertical services that are
available on that switch, to provide Telephone Exchange Service to its end user Customer(s). The
Switching Element is provisoned with a Port Element, which provides Line Side access to the Switching
Element.

1.69 “Tandem Switch” or “Tandem Office’ or “Tandem” is a switching entity that has billing
and recording capabilities and is used to connect and switch trunk circuits between and among End
Office Switches and between and among End Office Switches and carriersS aggregeation points, points
of termination, or points of presence, and to provide Switched Exchange Access Services.

1.70 “Tandem Trangt Traffic’ or “Trangt Traffic’ means Teephone Exchange Service traffic
that originates on Level 3's network, and is transported through a BA Tandem to the Centra Office of a
CLEC, ITC, Commercid Mobile Radio Service (“CMRS’) carrier, or other LEC, that subtends the
rlevant BA Tandem to which Level 3 ddivers such traffic. Subtending Centrd Offices shdl be
determined in accordance with and as identified in the Loca Exchange Routing Guide (“LERG”).
Switched Exchange Access Sarvice traffic is not Tandem Trangt Traffic.

1.71 “Taiff” means any applicable federd or date Tariff of a Party, or sandard agreement
or other document that sets forth the generaly available terms and conditions, each as may be amended
by the Party from time to time, under which a Party offers a particular service, facility or arrangemen.

1.72  “Toll Traffic’ means treffic thet is originated by a Customer of one Party on that Party’s
network and terminates to a Customer of the other Party on that Party’s network and is not Loca
Traffic or Andillary Treffic. Toll Traffic may be ether “IntraLATA Tall Traffic’ or “InterLATA Toll
Traffic,” depending on whether the originating and terminating points are within the same LATA.

1.73 “Trunk Side’ means a Centrd Office Switch connection that is cgpable of, and has
been programmed to treat the circuit as, connecting to another switching entity (e.g., another carrier’s
network). Trunk Side connections offer those transmisson and sgnding features gppropriate for the
connection of switching entities.
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1.74 “Voice Grade’ means either an andog sgnd of 300 to 3000 Hz or a digitd sgnd of
56/64 kilobits per second. When referring to digital Voice Grade service (a 56/64 kbps channdl), the
terms“DS-0" or “sub-DS-1" may aso be used.

1.75 “Wire Center” means a building or portion thereof which serves as a Routing Point for
Switched Exchange Access Service. The Wire Center serves as the premises for one or more Central
Offices.

20 INTERPRETATION AND CONSTRUCTION

21  All references to Sections, Exhibits and Schedules shal be deemed to be references to
Sections of, and Exhibits and Schedules to, this Agreement unless the context shal otherwise require.
The headings used in this Agreement are inserted for convenience of reference only and are not intended
to be a part of or to affect the meaning of this Agreement. Unless the context shal otherwise require,
any reference to any agreement, other ingrument (including BA or other third party offerings, guides or
practices), satute, regulaion, governmenta rule or Tariff is to such agreement, indrument, Statute,
regulation, or governmenta rule or Tariff as amended and supplemented from time to time (and, in the
case of a datute, regulation, governmenta rule or Tariff, to any successor provison).

2.2  Each Paty hereby incorporates by reference those provisions of its Taiffs that govern
the provison of any of the services or facilities provided hereunder. Subject to the terms set forth in
Section 20 regarding rates and charges, if any provison of this Agreement and an applicable Tariff
cannot be reasonably construed or interpreted to avoid conflict, the provison contained in this
Agreement shdl preval. If any provison contained in this main body of the Agreement and any
Schedule or Exhibit hereto cannot be reasonably construed or interpreted to avoid conflict, the
provison contained in this main body of the Agreement shdl prevail. The fact that a condition, right,
obligation, or other term gppears in this Agreement but not in any such Tariff or in such Tariff but not in
this Agreement, shall not be interpreted as, or be deemed grounds for finding, a conflict for purposes of
this Section 2.

2.3  This Agreement is intended as a successor to the Interconnection Agreement between
the same Parties for New York. Any provison of this Agreement that requires or permits a Party to
take cartain actions (such as submitting service orders, ingdling facilities, or providing information) shall
not be interpreted as requiring either Party to repeat actions that were aready taken under the previous
agreement, unless the requirements of this Agreement are inconsstent with the arrangements previoudy
in place between the Parties; provided, however, that for the avoidance of any doubt, the foregoing shall
not gpply to () any new services, facilities, or Nework Elements for which Level 3 submits an order,
request, or application after the Effective Date, (b) nor to any pending (but not yet provisioned)
sarvices, facilities, or Network Elements for which Level 3 submits an order, request, or gpplication
after the Effective Date of this Agreement to modify or add to the pending (i.e., submitted by Leve 3
prior to the Effective Date of this Agreement, but not yet fulfilled) order, request, or gpplication, (c) nor
to any exigting services, facilities, or Network Elements for which Leve 3 submits an order, request, or
goplication after the Effective Date of this Agreement to modify the same. Rather, in the case of
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subsections (@), (b), and (c) directly above, any orders, requests, applications submitted by Level 3
after the Effective Date of this Agreement shdl be governed by the rates, terms, and conditions of this
Agreement. Whenever possble, services provided under the previous agreement shdl be continued
without interruption under the rates, terms, and conditions of this Agreement. Nothing in this Agreement
is intended to extinguish any obligation of either Party to pay for services provided under the previous
agreement but not yet billed or paid for, or any other obligation arising under the previous agreement
that, by the terms of that agreement or by the nature of the obligation, survives the termination of that
agreement.

30 SCOPE

3.1  This Agreement sets forth the terms, conditions and pricing under which BA will offer
and provideto Level 3 within each LATA inwhich BA operateswithin New York : (&) Interconnection
and access to unbundled Network Elements and ancillary services for their respective use in providing
Telephone Exchange Service, (b) resde of locd Tdecommunications Services; (C) services related to
(@ and (b); and (d) the terms, conditions and pricing under which Level 3 will offer and provide
Interconnection and related services to BA. As such, this Agreement is an integrated package that
reflects a baancing d interests critica to the Parties. It will be submitted to the Commission, and the
Parties will refrain from requesting any action to change, suspend or otherwise delay implementation of
the Agreement.

4.0 INTERCONNECTION AND PHYSICAL ARCHITECTURE
41 I nterconnection Activation

Subject to the terms and conditions of this Agreement, each Party shall exercise commercidly
reasonable efforts to enable Level 3 to provide fully operationd service to Customersin accordance
with Leve 3 sintended implementation schedulein New Y ork , attached hereto as Schedule 4.0. To
that end, the Parties will establish and perform to milestones such as Trunking arrangements for Traffic
Exchange, timdy submission of Access Service Requests, 911 Interconnection establishments, SS7
Certification and arrangements for dternate-hilled cdls.

4.2  Trunk Types and Interconnection Points

4.2.1 Trunk Types. Section 4 describes the architecture for Interconnection of the
Parties facilities and equipment over which the Parties shdl configure the following separate and distinct
trunk groups:

Traffic Exchange Trunks for the tranamisson and routing of (&) terminating Locd
Traffic, Tandem Trangt Traffic, trandated LEC IntraLATA toll free service access code
(e.g. 800/888/877) tréffic, IntraLATA Toll Traffic, and, where agreed to between the
Paties and as st forth in subsection 4.3.7, InterLATA Tall Traffic between their
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respective Telephone Exchange Service customers pursuant to Section 251 (c)(2) of
the Act, and (b) Compensable Internet Traffic, al in accordance with Section 5,

Access Toll Connecting Trunks for the transmisson and routing of Exchange Access
traffic, including trandated InterLATA toll free service access code (e.g., 800/888/877)
traffic, between Level 3 Teephone Exchange Service customers and purchasers of
Switched Exchange Access Service viaa BA Tandem, pursuant to Section 251(c)(2) of
the Act, in accordance with Section 6;

Information Services Trunks for the transmission and routing of terminating Information
Services Traffic in accordance with Section 7;

BLV/BLVI Trunks for the tranamisson and routing of terminating BLV/BLV1 traffic, in
accordance with Section 7,

911/E911 Trunks for the transmisson and routing of terminating E911/911 traffic, in
accordance with Section 7,

Directory Assstance Trunks for the transmisson and routing of terminating directory
assistance traffic, in accordance with Section 19;

Operator services (IntraLATA cdl completion) Trunks for the transmission and routing
of terminating IntraLATA call completion traffic, in accordance with Section 19; and

Other Trunks as may be requested and agreed to by the Parties.

4.2.2 Any traffic that is not covered in Schedule 4.2 shdl be subject to separate
negotiations between the Parties, except that either Party may deliver traffic of any type or character to
the other Party for termination as long as the ddivering Party pays the recelving Party’s then current
tariffed Switched Exchange Access rates applicable to such traffic; provided, however, that the
foregoing is subject to Section 5.7.9 with respect to how the Parties have determined to address their
disagreement in terms of compensation for the exchange of Internet Telephony.

4.2.3 Points of Interconnection. As and to the extent required by Section 251 of the
Act, the Parties shdl provide Interconnection of their networks a any technicaly feasble point, as
described in Section 4.3

4.2.4 Geographic Relevance.  Notwithstanding any contrary provison in this
Agreement, this Section 4.2.4 shdl st forth the Parties mutua rights and obligations with respect to
Interconnection architecture from the Effective Date hereof through the termination of this Agreement.
In the event of a conflict between any of the terms of this Section 4.2.4 and any other provison of this
Agreement, the terms of this Section 4.2.4 shall control.
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4.2.4.1 Interconnection Points. The Parties shdl edsablish physicd Interconnection
Points (“1Ps’) & the locations designated on Schedule 4.0, which shdl be revised from timeto time in
accordance with the requirements of this Section. The points on the Level 3 network at which BA shdl
hand off Locd Traffic and Compensable Internet Traffic to Level 3 are designated as the Levd 3
Interconnection Points (“Level 3-1Ps’). The points on the BA network a which Leve 3 shdl hand off
Locd Traffic and Compensable Internet Traffic to BA are designated as the BA Interconnection Points
(“BA-IPs’). Each Party, as an Originating Party, may request that the other Party, as a Recelving
Party, establish IPs on the Receiving Party’ s network that are geographically-relevant to the NXXs (and
asociated rate centers) that are assigned by the Recelving Party. In the case of BA as a Recelving
Party, to the extent Level 3 requests BA to establish a geographicaly-relevant |P in addition to the BA-
IPs at the BA Tandems, the geographicaly-relevant IP shal be the BA End Office serving the Customer
for whom the traffic isintended. In the case of Level 3 as a Recealving Party, BA may request, and Level
3 will then egtablish, geographicaly-relevant 1Ps by establishing a Level 3 1P at a Collocation Ste at
each BA Tandem in aLATA (or, in the case of asingle Tandem LATA, at each BA End Office Host),
for those NXXs sarving equivaent BA rate centers which subtend the BA Tandem (or BA End Office
Host). For purposes of this Section 4.2.4.1, the Parties agree that Level 3-1Ps at Collocation Sites a
the BA Tandems shown in Schedule 4.0 represent geographicaly relevant IPs for the LATAS listed in
Schedule 4.0. In any LATA in which BA agrees that Level 3 may meet its obligation to establish
geographicaly relevant IPs through a Collocation Ste a fewer than al of the BA Tandems (or BA End
Office Host) in a LATA, including the LATAs identified in Schedule 4.0, then BA shdl determine and
advise Leve 3 as to which Level 3 IP established at a Collocation Site (or other avallable Leve 3 IP)
BA will ddiver traffic from each rdevant originating rate center or other originating location.

If Leve 3 failsto establish a geographicaly-relevant IP as provided herein within acommercidly
reasonable time, then Leve 3 shdl bill and BA shdl pay only the gpplicable Intercarrier Compensation
Rate for the rdlevant NXX, as set forth in Section 5.7 below, less BA’s monthly recurring rate for
unbundled dedicated interoffice trangport from BA’s originating End Officeto Level 3'sIP.

Should ether Party offer additiond 1Ps to any Tedecommunications Carrier that is not a Party to
this Agreement, the other Party may eect to ddiver traffic to such IPs for the NXXs or functiondities
served by those IPs. To the extent that any such Level 3-IPisnot located at a Collocation Ste at aBA
Tandem (or BA End Office Host), then Level 3 shdl permit BA to establish physica interconnection at
the Levd 3-1P, to the extent such physicd interconnection is technicdly feasble.

At any timethat Level 3 establishes a Callocation Ste a a BA End Office, then either Party may
request that such Level 3 Collocation Ste be established as the Level 3-1P for traffic originated by BA
Customers served by that End Office. Such request shdl be negotiated pursuant to the Joint Grooming
Plan process, and gpprova shdl not be unreasonably withheld or delayed. To the extent that the
Parties have dready implemented network interconnection in a LATA, then upon BA'’s request for a
geographicaly-relevant Level 31P, the Parties shdl negotiate a mutually-acceptable trangition process
and schedule to implement the geographicdly-relevant IPs. If Level 3 should fal to establishan IP at an
End Office Collocation Site pursuant to BA’s request, or if the Parties have been unable to agree upon a
schedule for completing a trangtion from existing arrangements to geographically relevant Level 3 IPsor
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to an end office Collocation ste Leve 3 IP within thirty (30) days following BA’s request, Level 3 shdll
bill and BA shdl pay the applicable Intercarrier Compensation rate for the relevant NXX, as set forth in
Section 5.7 below, less BA’s monthly recurring rate for unbundled dedicated interoffice trangport from
BA’soriginating End Office to the Leve 3-1P.

Should Leve 3 choose to obtain trangport from BA for Loca and Compensable Internet Traffic
from aLevd 3-IP a a Collocation Ste to another Level 3 location, BA shdl hill and Level 3 shdl pay,
the applicable unbundled dedicated interoffice trangport and channel termination rates set forth herein.
Channel termination charges shdl not apply where the transport is between Level 3 Collocation Sites,

4.2.4.2 Trunking Architecture. The Originating Party must establish direct trunking to a
Receiving Paty’s End Office (which may have a Tandem-routed overflow) by sdf-provisoning,
purchasing transport rated as unbundled dedicated interoffice transport from the Recelving Party, or
purchasing from athird party if the Loca and Compensable Internet Traffic destined for that End Office
exceeds the CCS busy hour equivdent of two (2) DSLs for any three (3) months during any six (6)
month period. For purposes of this paragrgph, BA shdl sisfy its end office trunking obligations by
handing off treffic to a Leve 3 IP. Should Levd 3 fal to comply with this end office trunking
requirement, then the Intercarrier Compensation rate to be paid by Level 3 shdl be determined as
follows (a) for direct (nonswitched) end office trunks delivered to BA at the BA Tandem wire center
that is subtended by the BA End Office serving the Customer locetion receiving the call, Leve 3 shal
pay the applicable Intercarrier Compensation rate then in effect pursuant to Section 5.7.3, plus $.0007
per minute of use and (b) for Tandem-switched trunks delivered to BA a the BA Tandem Wire
Center that is subtended by the rdlevant BA end office, Leve 3 shal pay the Tandem Office Reciprocal
Cdl Terminaion Rate as st forth in Exhibit A hereto; provided, however, that in the event Level 3 has
properly forecasted and ordered the required trunking from BA and BA has been unable to provison
the ordered trunking, Level 3 shdl not be obligated to pay the higher Tandem Office rate until BA is
able to provide the requested trunking.

4.3 Physical Architectures

431 Leve 3 shdl have the sole right and discretion to specify any of the following
three methods for interconnection at any of the BA-IPs:

(& aphyscd or virtud Collocation node Leve 3 established a the BA-1P; and/or

(b) aphysicd or virtud Collocation node established separately a the BA-IP by a
third party with whom Leve 3 has contracted for such purposes, and/or

(© an Entrance Facility and trangport (where applicable) leased from BA (and any
necessary multiplexing), to the BA-1P.

432 Levd 3 shdl provide its own facilities or purchase necessary transport for the
ddivery of traffic to any Collocation arrangement it establishes a a BA-1P pursuant to Section 13.
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4.3.3 Leve 3 may order from BA any of the Interconnection methods specified above
in accordance with the rates, order intervas, and other terms and conditions in the Agreement, in any
gpplicable Tariff(s), or as may be subsequently agreed to between the Parties. Under each of the
options specified above, Level 3 shdl interconnect with BA at aDSL or DS3 leve; provided, however,
that upon mutua agreement of the Parties higher speed connections (e.g., optica connections) may be
made, when and where available,

434 BA dhdl have the sole right and discretion to specify any of the following
methods for Interconnection a any of the Level 3-1Ps:

@ aphyscd or virtua Collocation node BA establishes a the Level 3-1P; and/or

(b) a physica or virtua Collocation node established separately at the Leve 3-1P
by athird party with whom BA has contracted for such purposes, and/or

(© an Entrance Facility leased from Leve 3 (and any necessary multiplexing), to
the Leve 3-1P.

435 BA gndl provide its own facilities or purchase necessary transport for the
ddivery of traffic to any Collocation node it establishes at aLeve 3-1P pursuant to Section 13.

4.3.6 BA may order from Leve 3 any of the Interconnection methods specified above
in accordance with the order intervas and other terms and conditions, including, without limitation, rates
and charges, st forth in this Agreement, in any gpplicable Tariff(s), or as may be subsequently agreed
to between the Parties. Under each of the options specified above, BA shdl interconnect with Level 3
a a DS1 or DS3 leve; provided, however, that upon mutua agreement of the Parties higher speed
connections (e.g., optica connections) may be made, when and where available.

4.3.7 Under any of the architectures described in this subsection 4.2, and subject to
mutua agreement between the Parties, @ther Party may utilize the Traffic Exchange Trunks for the
termination of InterLATA Toll Traffic in accordance with the terms contained in Section 5 and pursuant
to the other Party's Switched Exchange Access Sarvice Tariffs. The other Party's Switched Exchange
Access Service rates shdl apply to such facilities.

4.3.8 Thepublication “Belcore Technica Publication GR-342- CORE; High Capacity
Digital Specid Access Sarvice, Trangmisson Parameter Limits and Interface Combination” describes
the specification and interfaces generdly utilized by BA and is referenced herein to assst the Parties in
mesting their repective Interconnection respongbilities.

4.4  Alternative Interconnection Arrangements
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44.1 In addition to the foregoing methods of Interconnection, and subject to mutua
agreement of the Parties, the Parties may agree to establish a Mid- Span Fiber Meet arrangement which
may include a SONET backbone with an éectricd interface at the DS-3 leve in accordance with the
terms of this subsection 4.4. The fiber meet point shal be designated as the POI for both Parties. In
the event the Parties agree to adopt a Mid-Span Fiber Meet arrangement, each Party agreesto (@) bear
al expenses associated with the purchase of equipment, materias, or services necessary to facilitate and
maintain such arrangement on its sde of the fiber hand-off to the other Party and (b) compensate the
terminating Party for trangport of traffic from the POI to the terminating Party’s IP & rates set forth in
Exhibit A.

442 The edablishment of any Mid-Span Fiber Meet arrangement is expresdy
conditioned upon the Parties reaching prior written agreement on routing, gppropriate sizing and
forecagting, equipment, ordering, provisoning, maintenance, repair, testing, augment, and compensation
procedures and arrangements, reasonable distance limitations, and on any other arrangements necessary
to implement the Mid-Span Fiber Meet arrangement. Any Mid-Span Fiber Meet arrangement
requested at a third-party premises is expresdy conditioned on the Parties having sufficient capacity at
the requested location to meet such request, on unrestricted 24-hour access for both Parties to the
requested location, on other appropriate protections as reasonably deemed necessary by either Party,
and on an agppropriate commitment that such access and other arrangements will not be changed or
atered.

4.4.3 Mid-Span Fiber Meet arrangements shal be used only for the termination of
Locd Traffic, Compensable Internet Traffic and IntraLATA Toll Traffic unless and until such time asthe
Parties have agreed to permit its utilization for other traffic types and unless and until the Parties have
agreed in writing on appropriate compensation arrangements relating to the exchange of other types of
traffic over such Mid- Span Fiber Meet, and only where facilities are available.

444 Levd 3 and BA shdl work cooperatively to inddl and maintain a rdigble
network as agreed pursuant to Section 4.4.2. Level 3 and BA shall exchange gppropriate information
(e.g., maintenance contact numbers, information related to the jointly constructed network configuration,
information required to comply with law enforcement and other security agencies of the Government
and such other information as the Parties shal mutually agree) to achieve this desired reliability.

445 Leve 3 and BA shdl work cooperatively to apply sound network management
principles and network management controls to aleviate or to prevent congestion.

45 I nterconnection in Additional LATAS

451 If Level 3 determines to offer Telephone Exchange Services in any LATA in
New York not liged in Schedule 4.0 in which BA dso offers Tdephone Exchange Services, Leve 3
shdl provide written notice to BA of the need to establish Interconnection in such LATA pursuant to
this Agreement.
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45.2 The notice provided in subsection 4.5.1 shal include (@) the CLEC-IP; (b) the
requested BA-IP; (c) the initid Rating Point Level 3 has desgnated in the new LATA,; (d) Levd 3's
intended Interconnection activation date; and (e) a forecast of Level 3's trunking requirements
conforming to subsection 10.3.

4.5.3 The Parties shdl agree upon an addendum to Schedule 4.0 to reflect the schedule
gpplicable to each new LATA requested by Levd 3; provided, however, that unless agreed by the
Parties, the Interconnection activation date to which the Parties agree in a new LATA shdl not be
earlier than sixty (60) days dter receipt by BA of al complete and accurate trunk orders and routing
information (and shdl generdly be within ninety (90) days of such recept, absent extenuating
circumstances).  Within ten (10) business days of BA's receipt of the Leve 3's notice provided for in
subsection 4.5.1, BA and Leve 3 shdl confirm the BA-IP, the Level 3-1P and the Interconnection
activation date for the new LATA by attaching an addendum to Schedule 4.0. Unless otherwise
ordered by the Commisson, such addendums will automatically become a part of the Agreement.

5.0 TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE SERVICE TRAFFIC
(PURSUANT TO SECTION 251(c)(2)) AND COMPENSABLE INTERNET TRAFFIC

51 Scope of Traffic

Section 5 prescribes parameters for Traffic Exchange Trunks used for Interconnection pursuant
to Section 4.0.

5.2 Trunk Group Connections and Ordering

521 Traffic Exchange Trunk group connections will be made a a DS-3 or DS-1
level. Subject to agreement of the Parties, higher speed connections may be made, when and where
available, in accordance with the Joint Process prescribed in Section 10.

522 Each Paty will identify its Carrier Identification Code, a three or four digit
numeric obtained from Bellcore, to the other Party when ordering a trunk group.

523 Unless mutudly agreed to by both Parties, each Party will send a Carrier
| dentification Code and outpulse ten (10) digitsto the other Party.

524 Each Party will use commercidly reasonable efforts to monitor its trunk groups
and to augment those groups using generdly accepted trunk engineering standards so as to not exceed
blocking objectives. Each Party agrees to use modular trunk engineering techniques where practica.
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5.3  Switching Sysem Hierarchy and Trunking Requirements

For purposes of routing Leve 3 traffic to BA, the subtending arrangements between BA
Tandem Switches and BA End Office Switches shdl be the same as the Tandem/End Office subtending
arrangements BA maintains for the routing of its own or other carriers traffic. For purposes of routing
BA traffic to Leve 3, the subtending arrangements between Level 3 Tandem Switches (or functiond
equivdent) and Levd 3 End Office Switches (or functiona equivdent) shdl be the same as the
Tandem/End Office subtending arrangements (or functiond equivaent) which Level 3 maintains for the
routing of its own or other carriers’ traffic.

54  Sgnding

Each Party will provide the other Party with access to its databases and associated sgnding
necessary for the routing and completion of the other Party’s traffic in accordance with the provisons
contained in Section 17.

55 Grades of Service

The Paties shdl initidly engineer and shdl jointly monitor and enhance dl trunk groups
consistent with the Joint Process as st forth in Section 10.

56  Measurement and Billing

5.6.1 For billing purposes, each Party shall pass Calling Party Number (“CPN”)
information on at least ninety percent (90%) of calls carried over the Traffic Exchange Trunks.

5.6.1.1 If the Originating Party passes CPN on ninety percent (90%) or more
of its cdls, the Recelving Party shdl hill the Originating Party the gpplicable Intercarrier Compensation
rate, Intrastate Exchange Access rates, intrastate/interstate Tandem Trangt Traffic rates, or interstate
Exchange Access rates gpplicable to each minute of traffic, as provided in Section 5.7 hereof, Exhibit A
and agpplicable Tariffs, for which CPN is passed. For any remaining (up to ten percent (10%) of) calls
without CPN information, the Receving Party shdl hbill the Originating Party for such traffic at the
gpplicable Intercarrier Compensation rate, intrastate Exchange Access rates, intrastate/interstate
Tandem Trangt Traffic rates, or interstate Exchange Access rates gpplicable to each minute of traffic, as
provided in Section 5.7 hereof, Exhibit A and gpplicable Tariffs, in direct proportion to the minutes of
use of cals passed with CPN information.

5.6.1.2 If the Originating Party passes CPN on less than ninety percent (90%)
of its dls and the Originating Party chooses to combine Locd Traffic, Compensable Internet Traffic
and Toll Traffic on the same trunk group, the terminating Party shal hill its interstate Switched Exchange
Access Service rates for dl traffic passed without CPN unless the Parties agree that other rates should
apply to such traffic.
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5.6.2 At such time as either Party has the capability, on an automated bagis, to use
such CPN information to classfy traffic deivered by the other Paty as ether Locd Traffic,
Compensable Internet Traffic or Toll Traffic, such Recalving Party shdl bill the Originaing Party the
gpplicable Intercarrier Compensation rate, intrastate Exchange Access rates, or interstate Exchange
Access rates gpplicable to each minute of Traffic for which CPN is passed, as provided in Section 5.7
hereof, Exhibit A and gpplicable Tariffs. If the Recelving Party lacks the cgpability, on an automated
bass, to use CPN information to classify on an automated bass traffic delivered by the other Party as
ether Locd Traffic, Compensable Internet Traffic or Tall Traffic, the Originating Party will supply aPIU
and PLU factor. The PIU and PLU factors applicable upon the Effective Date are pecified in
Schedule 5.6. Such factors may be updated by the Originating Party quarterly by written notification.

56.3 Measurement of hbilling minutes for purposes of determining terminating
compensation shdl be in conversation seconds. Measurement of billing minutes for originating toll free
service access code (e.g., 800/888/877) calls shal be in accordance with gpplicable Tariffs.

5.6.4 If Leve 3 demondrates to BA's reasonable satisfaction that there are technical
redrictions that make it technicaly infeasble for Level 3 to tranamit individua CPNs for the station
numbers within a PBX, BA shdl accept, in lieu of such individud CPNs for the station numbers of the
subject PBX, a single charge number with respect to such PBX, provided that the physicd location of
each of the gtation numbers is within the same BA locd cdling area as the BA locd cdling area for the
charge number of the subject PBX.

5.7  Intercarrier Compensation Arrangements — Section 251(b)(5)

Subject to Section 4.2.4 of this Agreement, but notwithstanding any other provisons of this
Agreement, the provisions of this Section 5.7 shdl govern the payment of Intercarrier Compensation
between the Parties from and including the Effective Date hereof through and including September
30, 2002. Subject to Sections 4.2.4 and 22 of this Agreement, the provisons of this Section 5.7
shdl govern the payment of Intercarrier Compensation between the Parties from and including
October 1, 2002 through and including the date of termination of this Agreement. The Parties
intend and agree that the Originating Party’ s payment of Intercarrier Compensation to the Recalving
Party in accordance with the terms of this Agreement shdl fulfill the Originating Party’s obligetion
under Section 251(b)(5) of the Act to pay reciproca compensation to the Receiving Party for
termination of Locd Traffic, and shdl further fulfill any obligation the Originating Party may have
under Applicable Law to compensate the Recelving Party for receiving and handing off
Compensable Internet Traffic. BA’s delivery of traffic to Leve 3 that originates with athird carrier
isaddressed in Section 7.3. Where Leve 3 ddliverstraffic to BA that originates with athird carrier,
except as may be sat forth herein or subsequently agreed to by the Parties, Level 3 shall pay BA the
same amount that such carrier would have paid BA for termination of that traffic at the location the
traffic is delivered to BA by Leve 3. Compensation for the transport and termination of traffic not
specificaly addressed in this subsection shdl be as provided esewhere in this Agreement, or if not
S0 provided, as required by the Tariffs of the Party trangporting and/or terminating the traffic.
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5.7.1 Nothing in this Agreement shdl be congtrued to limit either Party’s ability to
designate the areas within which that Party’s Customers may make calls which that Party retes as
“locd” in its Cusomer Tariffs

5.7.2 Each Party shdl pay Intercarrier Compensation to the other Party at equd and
symmetrica rates, as provided in Section 5.7.3 below, on condition that the other Party continues to
fulfill its obligations under Section 4.2.4. These rates are to be gpplied a the Leved 3 1P for treffic
delivered by BA, and at the BA-IP for traffic delivered by Level 3. No additiona charges, including
port or trangport charges, shdl apply for recelving and terminating Loca Traffic or receiving and
handing off Compensable Internet Traffic ddivered to the BA-1P or the Leve 3-1P, except as set forth
in Exhibit A. When Loca Traffic or Compensable Internet Traffic is exchanged over the same trunks as
Toll Traffic, any port or transport or other applicable access charges related to the delivery of Toll
Traffic from the IP to an end user shdl be prorated to be applied only to the Toll Traffic.

5.7.3 Incongderation of the Parties' having agreed to the appropriate gpplication
of Section 252(i) and Applicable Law to the Intercarrier Compensation and physical
architecture provisions herein, the Originaing Party shal compensate the Receaiving Party as
follows: (as used herein, the term “Chatline Rate’” means the Intercarrier Compensation rate for
convergent traffic established by order of the New Y ork Public Service Commission in Opinion
and Order Concerning Reciprocal Compensation, Opinion No. 99-10, Case 99-C-0529
(rel. August 26, 1999), as such rate may be modified from time to time by order of the New
Y ork Public Service Commisson; provided, however, that in no event shdl the Chatline Rate
as gpplied hereunder be less than $.0015 per minute of use for Locd and Compensable Internet
Traffic that isbelow a 10:1 ratio of originating to received traffic, or less than $.0012 per
minute of use for Locd and Compensable Internet Traffic above a 10:1 ratio of originating to
received traffic).

For Locd Traffic and Compensable Internet Traffic delivered by the Originating
Party to the Recelving Party during the period from and including November 1, 2000 to and
including September 30, 2002, the Originating Party shal compensate the Receiving Party
at arate equa to $.002 per minute of use or, for traffic delivered by BA to Leve 3 only, the
Chatline Rate then in effect if less than $.002 per minute of use; provided, however, that
during any month after January 1, 2001 in which the baance of traffic (induding both Loca
Traffic and Internet Traffic) between the Originating Party and the Receiving Party exceeds
aratio of 10:1, then the rate to be paid by the Originating Party to the Recelving Party in
that month for dl traffic in excess of said 10:1 ratio el be $.0015 per minute of use or, for
traffic delivered by BA to Leve 3 only, the Chatline Rate then in effect if less than $.0015
per minute of use.

5.7.4 Intentiondly left blank.

5.7.5 The Intercarrier Compensation arrangements set forth in this Agreement are

SV 033099
20



Leve 3/BELL ATLANTIC Interconnection Agreement for New Y ork

not applicable to Switched Exchange Access Service, InterLATA or IntraLATA Toll
Traffic, or Internet Traffic other than Compensable Internet Traffic. All Switched Exchange
Access Sarvice and dl Toll Traffic shdl continue to be governed by the terms and
conditions of the applicable federd and date Taiffs In addition, the Intercarrier
Compensation arrangements set forth in this Agreement are not gpplicable to specid access,
private line or any other traffic that is not switched by the Originating and Recelving Parties.

5.7.6 The desgnation of Traffic as Locd or Toll for purposes of compensation
shdl be based on the actud originating and terminating points of the complete end-to-end call,
regardless of the carrier(s) involved in carrying any segment of the cal; provided, however, that the
foregoing shall not affect the Parties agreement herein to compensate each other for Compensable
Internet Traffic.

5.7.7 Each Party reserves the right to measure and audit dl Traffic to ensure that
proper rates are being applied appropriately. Each Party agrees to provide the necessary Tréffic
data or permit the other Party’s recording equipment to be ingaled for sampling purposes in
conjunction with any such audit.

5.7.8 The Parties will engage in settlements of dternate-billed cdls (e.g., collect,
cdling card, and third-party billed calls) originated or authorized by their repective Customers in
New York in accordance with the terms of an gppropriate billing services agreement for
intraLATA intragtate dternate-billed cals or such other arrangement as may be agreed to by the
Parties.

5.7.9 Inentering into this Agreement, the Parties acknowledge that they have not
reached agreement as to the compensation structure that should apply to Internet Traffic over which
telephony is conducted (“Internet Telephony”). The entry into, filing and performance by the Parties of
this Agreement does not in any way condtitute awaiver by ether Party of any of the rights and remedies
it may have to seek review of the compensation structure that should gpply to Internet Telephony.

58  Cdl Deall

5.8.1 BA will record usage origingting from Level 3 Customers using certan BA
Network Elements or BA Telecommunications Services with no rounding of hillable time on unrated
usage to full minutes. Recorded usage detal generdly includes, but is not limited to, the following
categories of information where BA currently records such data in the ordinary course of its business:
(a) completed cdls, including 800 cdls and dternately billed cdls; (b) cdls to directory assstance; and
(c) cdls to and completed by Operator Services where BA provides such service to a Leve 3
Customer.

5.8.2 BA sdl provide cdl detal information to Leved 3 daly, excluding holidays,
unless otherwise negotiated. BA and Level 3 will exchange schedules of designated data center
holidays. BA shdl provide Level 3 with cdl detal information for a least ninety percent (90%) of
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recorded call events within five (5) business days of when the Level 3 Customer incurred such usage.
BA and Levd 3 will work cooperatively to promptly analyze and resolve any problems or anomalies in
the data, as reported by ether Party.

60 TRANSMISSION AND ROUTING OF EXCHANGE ACCESS TRAFFIC PURSUANT
TO 251(c)(2)

6.1  Scopeof Traffic

Section 6 prescribes parameters for certain trunks to be established over the Interconnections
specified in Section 4 for the transmisson and routing of traffic between Level 3 Telephone Exchange
Service Customers and Interexchange Carriers (“Access Toll Connecting Trunks’), in any case where
Leved 3 dects to have its End Office Switch subtend a BA Tandem. This includes casudly-dided
(1010XX X and 101X XX X) traffic.

6.2  Access Tall Connecting Trunk Group Architecture

6.2.1 If Levd 3 chooses to subtend a BA access tandem then Leve 3's NPA/NXX
must be assigned by Level 3 to subtend the same BA access tandem that a BA NPA/NXX serving the
same Rate Center subtends as identified in the LERG.

6.2.2 Levd 3 shdl egtablish Access Toll Connecting Trunks pursuant to gpplicable
access Taiffs by which it will provide tandem-transported Switched Exchange Access Services to
Interexchange Carriers to enable such Interexchange Carriers to originate and terminate traffic to and
from Leve 3's Customers.

6.2.3 Access Toll Connecting Trunks shall be used soldy for the transmisson and
routing of Exchange Access to alow Level 3's Customers to connect to or be connected to the
interexchange trunks of any Interexchange Carrier which is connected to a BA Tandem. If Leve 3
collocates at a BA access tandem, applicable Tariff rates and charges shdl apply for transport and
switching.

6.2.4 The Access Toll Connecting Trunks shdl be two-way trunks. Such trunks shall
connect the End Office or Tandem Switch Leved 3 utilizes to provide Telephone Exchange Service and
Switched Exchange Access to its customers in a given LATA to the Tandem(s) BA utilizes to provide
Exchange Accessin such LATA.

6.3  Meet-Point Billing Arrangements

6.3.1 Levd 3 and BA will establish Meet-Point Billing (*“MPB”) arrangementsin order
to provide a common transport option to Switched Access Services Customers viaa Tandem Switch in
accordance with the Meet-Point Billing guidelines contained in the OBF s MECAB and MECOD
documents, except as modified herein, and in BA’s gpplicable Switched Access Sarvice Taiffs. The
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arrangements described in this Section 6 are intended to be used to provide Switched Exchange Access
Service tha originates and/or terminates with a Telephone Exchange Service Customer of ether Party
that is provided by ether Party, where the trangport component of the Switched Exchange Access
Serviceis routed through a Tandem Switch that is provided by BA.

6.3.2 In each LATA, the Paties shdl establish MPB arrangements between the
gpplicable Rating Point/BA Serving Wire Center combinations.

6.3.3 Interconnection for the MPB arrangement shall occur at the BA access tandems
inthe LATA, unless otherwise agreed to by the Parties.

6.34 Levd 3 and BA will use reasonable efforts, individudly and collectively, to
mantan provisons in their respective date access Tariffs, and/or provisons within the Nationd
Exchange Carrier Association (“NECA”) tariff No. 4, or any successor Tariff sufficient to reflect the
MPB arrangements established pursuant to this Agreement.

6.3.5 In generd, there are four dternative Meet-Point Billing arrangements possible,
which are:

(& “Single Bill/Single Taiff” in which asingle hill is presented to the Interexchange Carrier and
each Loca Exchange Carrier involved applies rates for its portion of the services from the same
Taiff.

(b) “Multiple Bill/Single Taiff” in which each involved Locd Exchange Carier presents
separate hills to the Interexchange Carrier and each carrier involved applies rates for its portion
of the service from the same Tariff.

(c) “Multiple Bill/Multiple Tariff” in which each involved Locd Exchange Carier presents
separate bills to the Interexchange Carrier, and each carrier involved applies rates for its portion
of the sarvice from its own unique Tariff.

(d) “Single Bill/Multiple Tariff” in which one bill is rendered to an Interexchange Carrier from dl
LECswho are jointly providing Switched Exchange Access Sarvice. A sngle bill conggts of al
rate elements gpplicable to access services billed on one statement of charges under one hill
account number using each LEC' s appropriate access Tariffs. The bill could be rendered by, or
on behdf of, any of the Locd Exchange Carriersinvolved in the provision of service.

Each Paty shdl implement the “Multiple Bill/Sngle Taiff” or “Multiple Bill/Multiple Tariff”
option, as appropriate, in order to bill an IXC for the portion of the jointly provided
Telecommunications Service provided by that Party. Alternatively, each Party may use the New Y ork
State Access Poadl on its behdf to implement Single Bill/Multiple Tariff or Sngle Bill/Single Tariff option,
as gppropriate, in order to bill an IXC for the portion of the jointly provided telecommunications service
provided by each Party.
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6.3.6 The rate eements to be billed by each Party are as set forth in BA’s and Leve
3's gpplicable Tariffs. The actud rate vaues for each Party's affected access service rate ement shdl
be the rates contained in that Party's own effective federal and state access Tariffs, ar other document
that contains the terms under which that Party's access saervices are offered. The MPB hilling
percentages for each Rating Point/BA Serving Wire Center combination shal be caculated in
accordance with the formula set forth in subsection 6.3.15.

6.3.7 Each Paty shdl provide the other Party with the billing name, hilling address,
Carrier Identification Code (“CIC”) of the IXC, and identification of the IXC's Serving Wire Center in
order to comply with the MPB natification process as outlined in the MECAB document viafacamile or
such other media as the Parties may agree to.

6.3.8 BA shdl provide Level 3 with the Switched Access Detail Usage Data (category
1101XX records) on magnetic tape or via such other media as the Parties may agree to, no later than
ten (10) business days after the date the usage occurred.

6.39 Levd 3 shdl provide BA with the Switched Access Summary Usage Data
(category 1150XX records) on magnetic tape or via such other media as the Parties may agree, no later
than ten (10) business days after the date of its rendering of the bill to the rdevant IXC, which bill shall
be rendered no less frequently than monthly.

6.3.10 All usage data to be provided pursuant to subsections 6.3.8 and 6.3.9 shal be
sent to the following addresses:

TolLevd 3 UDP, Inc.
2426 Cee Gee, Suite 100
San Antonio, TX 72817-6222
ATTN: Director of Message Processing

To BA: New Y ork State Access Pool
C/OACM
1309 Main Street
Rotterden Junction, NY 12150
Attn: Mark Ferri

Either Party may change its address for receiving usage data by notifying the other Party in writing
pursuant to subsection 28.10.

6.3.11 Each Party shal coordinate and exchange the billing account reference (“BAR”)
and billing account cross reference (“BACR”) numbers or Operating Company Number (“*OCN”), as
aopropriate, for the MPB Service. Each Party shdl notify the other if the levd of hilling or other
BAR/BACR dements change, resulting in anew BAR/BACR number, or if the OCN changes.
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6.3.12 Each Party agrees to provide the other Party with natification of any errors it
discovers within 30 cdendar days of the receipt of the origina data. In the event of aloss of data, both
Parties shdl cooperate to recondtruct the lost data and, if such recongruction is not possible, shall
accept areasonable estimate of the lost data based upon prior usage data.

6.3.13 Either Party may request areview or audit of the various components of access
recording up to a maximum of two (2) audits per calendar year. All cogts associated with each review
and audit shdl be borne by the requesting Party. Such review or audit shall be conducted subject to
confidentidity protection and during regular business hours. A Party may conduct additiond audits, at
its expense, upon the other Party’ s consent, which consent shall not be unreasonably withheld.

6.3.14 Nothing contained in this subsection 6.3 shdl create any liability for damages,
losses, clams, codts, injuries, expenses or other liabilities whatsoever on the part of either Party (other
than as may be st forth in MECAB or in any applicable Tariff, subject to the limitations on liability set
forth in this Agreement).

6.3.15 MPB will gpply for al traffic bearing the 500, 900, toll free service access code
(e.g. 800/888/877) (to the extent provided by an IXC) or any other non-geographic NPA which may
be likewise designated for such traffic in the future. In the event Level 3 determines to offer Telephone
Exchange Services in another LATA in New York inwhich BA operates a Tandem Switch, BA shdl
permit and enable Level 3 to subtend the BA Tandem Switch(es) designated for the BA End Officesin
the area where the Level 3 Rating Point(s) associated with the NPA-NXX(s) to/from which the
Switched Exchange Access Services are homed. The MPB billing percentages for each new Routing
Point/BA Serving Wire Center combination shal be calculated according to the following formula:

a/ (a+b) = Levd 3 Billing Percentage
ad
b/ (a+ b) = BA Billing Percentage

where:

a = the arline mileage between the Routing Point and the actud point of
interconnection for the MPB arrangement; and

b = the airline mileage between the BA serving Wire Center and the actud point
of interconnection for the MPB arrangement.  6.3.16 Leve 3 shdl inform BA of the LATA inwhich it
intends to offer Telephone Exchange Services and its caculation of the billing percentages which should
apply for such arrangement, as part of the notice required by subsection 4.5.1. Within ten (10) business
days of Leve 3's ddivery of notice to BA, BA and Leve 3 shdl confirm the new Routing Point/BA
Serving Wire Center combination and billing percentages.
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6.3.17 Within thirty (30) days of a written request from Leve 3, BA shdl

provide Leve 3 with aligt of dl switched access users with a Carrier [dentification Codein aLATA in
which the Parties have newly established I nterconnection arrangements pursuant to this Agreement.

6.4

Toll Free Service Access Code (e.g., 800/888/877) Traffic

The following terms shall apply when ether Party ddivers toll free service access code (eg.,
800/888/877) calsto the other Party for completion.

641 When Levd 3 ddivers trandated toll free service access code (eg.,

800/888/877) callsto BA for completion

@ toan IXC, Levd 3andl:
0] Provide an MPB record in an industry standard format to BA; and

(i) Bill the IXC the appropriate Level 3 query charge associated with the
cal.

(b) asan IntraLATA cdl to BA or another LEC inthe LATA, Levd 3 shdl:

0] Provide a copy record in an industry standard format to BA or the
terminating LEC; and

(i) Submit the call records to ITORP for payment by BA or the LEC that
is the toll free service access code (e.g., 800/888/877) service provider of Level 3's
and any intermediate LECs gpplicable Tariffed Exchange Access or locd cdl
termination charges and query charges.

6.4.2 When BA ddivers trandated toll free service access code (e.g., 800/888/877)

cdlsoriginated by BA’s or another LEC's Customersto Level 3 for completion

SV 033099

@ to Levd 3initscapacity asan IXC, BA shdl:

0] Bill Level 3 the gppropriate BA query charge associated with the call;
and

(i) Bill Levd 3 the gppropriate Feature Group D (“FGD”) Exchange
Access charges associated with the call.

(b) asan IntraLATA cdl to Levd 3inits capacity asaLEC,
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0] the originating LEC shdl submit the gppropriate cal records to BA for
processing under the InraLATA Toll Originating Respongbility Plan (“ITORP’) for
payment by Level 3 of BA's (and another LEC's, if appropriate) applicable Tariffed
Exchange Access or locd call termination charges, and

(i) Levd 3 shdl pay the originating LEC's appropriate query charge
associated with the call.

643 The stlement of al IntraLATA toll free service access code (eg.
800/888/877) calls exchanged pursuant to this Section 6.4 shdl be in accordance with the terms of an
gopropriate IntraLATA Teecommunications Services Settlement Agreement between the Parties.
Upon a Party’s receipt of a written request from the other Party, the Parties shall undertake good faith
negotiations to conclude such an agreement.

7.0 TRANSPORT AND TERMINATION OF OTHER TYPES OF TRAFFIC
7.1 Information Sarvices Traffic

The following provisons shal goply only to Leve 3originated Information Services Traffic
directed to an information services platform connected to BA’s network. At such time as Levd 3
connects Information Srvices platforms to its network, the Parties shall agree upon a comparable
arrangement for BA-originated Information Services Treffic.

7.1.1 Leve 3 shdl have the option to route Information Services Traffic that originates
on its own network to the appropriate information services platform(s) connected to BA’s network. In
the event Level 3 exercises such option, Level 3 will establish a dedicated trunk group to the BA
information sarvices sarving switch.  This trunk group will be utilized to dlow Leve 3 to route
Information Service Traffic originated on its network to BA.

712 Levd 3 gshdl provide an dectronic file trandfer or monthly magnetic tape
containing recorded cdl detail information to BA.

7.1.3 BA shdl provide to Level 3 via dectronic file trandfer or magnetic tape or other
means as available al necessary information to rate the Information Services Traffic to Leved 3's
Customers pursuant to the BA’s agreements with each information services provider. Information shall
be provided in as timely a fashion as practical in order to facilitate record review and reflect actud
prices set by the individua information services providers.

7.1.4 Leve 3 shdl bill and collect such information services provider charges and remit
the amounts collected to BA less.

@ The Information Services Billing and Collection fee st forth in Exhibit A; and
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(b) An uncollectibles reserve cdculated based on the uncollectibles reserve in BA’s
billing and callection agreement with the applicable information services provider; and

(© Customer adjustments provided by Leve 3.

Levd 3 dhdl provide to BA sufficient information regarding uncollectibles and Customer
adjustments to alow BA to pass through the adjustments to the information services provider, and BA
shdl pass through such adjusments. However, if the information services provider disputes such
adjustments and refuses to accept such adjustments, Level 3 shdl reimburse BA for dl such disputed
adjusments. Find resolution regarding al disputed adjustments shal be solely between Leve 3 and the
information services provider.

7.15 Nothing in this Agreement shal redtrict ether Party from offering, or obviate
either Party’s obligations, if any, under Applicable Law to offer, to its Telephone Exchange Service
Customers the ahility to block the completion of Information Service Traffic or from establishing such
blocking as the default and requiring that such Customers make an affirmative request to remove the
blocking.

7.1.6 To the extent either Party offers variable rated (e.g., 976, 554, and/or 915, as
goplicable) information services, the Parties may agree to separate arrangements for the billing and
compensation of such services.

7.1.7 The Information Services Traffic addressed herein does not include 555 traffic or
amilar traffic with AIN service interfaces, which traffic shdl be subject to separate arrangements
between the Parties.

7.2  BLV/BLVI Trédfic

7.2.1 If Party A decides or is required by a regulatory body of competent jurisdiction
to offer BLV and BLVI services to enable its Customers to verify and/or interrupt cals of Party B's
Customers, Party B shdl accept and respond to BLV and BLVI requests from the operator bureau of
Paty A. Each Party shall compensate the other Party for BLV and BLVI inquiries in accordance with
the other Party’s Tariffed rates, the terms of the Directory Assstance and Cal Completion Agreement
appended hereto as Exhibit C, or as may be agreed to by the Parties.

7.2.2 The Paty B operator shdl only verify the status of the line (BLV) or interrupt the
lineto inform the caled party that thereisacal waiting (BLVI). The Party B operator will not complete
the telephone cdl of the Customer initiating the BLV/BLVI request. The Party B operator will only
make one BLV/BLVI attempt per Customer operator bureau telephone cal, and the applicable charges
apply whether or not the caled party rdleasestheline.
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7.2.3 Each Party’s operator bureau shal accept BLV and BLVI inquiries from the
operator bureau of the other Party in order to allow transparent provision of BLV/BLVI traffic between
the Parties’ networks.

7.2.4 Each Paty shdl route BLV/BLVI Treffic inquiries over separate direct trunks
(and not the Loca/lntraLATA/InterLATA Trunks) established between the Parties respective operator
bureaus. Each Party shdl offer Interconnection for BLV/BLVI traffic a its operator services Tandem
Office or other mutualy agreed point in the LATA. Unless otherwise mutudly agreed, the Parties shall
configure BLV/BLVI trunks over the Interconnection architectures in accordance with the terms of
Section 4, conggtent with the Joint Implementation and Grooming Process. Party A shdl outpulse the
appropriate NPA, ATC Code, and Routing Code (operator code) to Party B.

7.3  Tandem Trangt Traffic Service (“ Trangt Service’)

7.3.1 BA shdl provide Leve 3 with the trangport of Tandem Trangt Traffic as
provided below (“Trangt Service’). Tandem Trangt Traffic conssts of acal where neither the
originating nor terminaing Customer is a Customer of BA.

7.3.2 Tandem Trangt Traffic may be routed over the Traffic Exchange Trunks
described in Sections 4 and 5. Levd 3 shdl deliver each Tandem Trangt Traffic cal to BA with CCS
and the appropriate Transactional Capabilities Application Part (“*TCAP’) message to facilitate full
interoperability of those CLASS Fegtures supported by BA and billing functions. In al cases, each
Party shdl follow the Exchange Message Interface (“EMI”) standard and exchange records between
the Parties.

7.3.3 Levd 3 dhdl exercise commercidly reasonable best efforts to enter into a
reciproca Telephone Exchange Service traffic arrangement (either via written agreement or mutud
tariffs) with every CLEC, ITC, CMRS carrier or other LEC to which BA terminates Telephone
Exchange Service traffic (as originated by Leve 3) that transtsa BA Tandem Office.

7.3.4 Except as st forth in this Section 7.3.4, BA may, a its option, not provide
Tandem Trangt Traffic Service for Tandem Trangt Traffic that exceeds one (1) DS1 leve volume of
cdls to a paticular CLEC, ITC, CMRS carrier or other LEC for any three (3) months in any
consecutive Sx (6) month period or for any consecutive three (3) months (the “Threshold Levd”). At
such time that Level 3's Tandem Trangt Traffic exceeds the Threshold Level, upon receipt of awritten
request from Level 3, BA shdl continue to provide Tandem Trangit Serviceto Leved 3 (for the carrier in
respect of which the Threshold Leve has been reached) for a period equd to sixty (60) days after the
date upon which the Threshold Level was reached for the subject carrier (the “Trandtion Period”).
During the Trangtion Period, in addition to any and dl Tandem Transit Traffic rates and charges as
provided in Section 7.3.6 hereof, Level 3 shdl pay BA () amonthly “Trangt Service Trunking Charge’
for each subject carrier, as st forth in Exhibit A hereto, and (b) a monthly “Trangt Service Billing Feg’.
At the end of the Trangtion Period, BA may, in its sole discretion, terminate Tandem Trangt Traffic
Service to Level 3 with respect to the subject carrier.  Without derogating in any way the foregoing
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termination right, if BA exercises such right, BA agrees to cooperate with Level 3's reasonable requests
with respect to Level 3 strangtion to the subject carrier.

7.3.5 Except as otherwise provided in Section 7.3.4 hereof, if Level 3 does not
implement and provide notice to BA of the implementation of the reciprocd Telephone Exchange
Service arrangement as specified in Section 7.3.3 above within one hundred eighty (180) days of the
initid traffic exchange with the rdlevant third party carrier(s), then, in addition to any and dl Tandem
Trangt Service rates and charges provided for in this Agreement, Level 3 shdl pay BA (&) the monthly
Trangt Service Trunking Charge and (b) the monthly Trangt Service Billing Fee, for each such carrier in
respect of which Level 3 has not entered into such an arrangement.

7.3.6 Levd 3 shdl pay BA for Trandt Service that Leved 3 originates at the rate
specified in Exhibit A, plus any additiond charges or codts the terminating CLEC, ITC, CMRS carrier
or other LEC imposes or levies on BA for the ddivery or termination of such traffic, induding any
Switched Exchange Access Service charges.

7.3.7 If and, when, a third party carrier’s Central Office subtends a Level 3 Central
Office, then Leve 3 shdl provide to BA a service arrangement equa to or equivaent of Trangt Service
as provided by BA to Leved 3 pursuant to this Section 7.3 so that BA may terminate calls to the Centra
Office of such third-party CLEC, ITC, CMRS carier or other LEC that subtends a Level 3 Central
Office (“Reciprocd Trangt Service’). Level 3 shdl offer such Reciprocd Transt Service arrangements
under terms and conditions no less favorable than those provided in this Section 7.3.

7.3.8 Nether Party shdl take any actions to prevent the other Party from entering into
adirect and reciprocal Loca Traffic exchange arrangement (either viawritten agreement or tariff) with
any CLEC, ITC, CMRS carrier or other LEC to which it originates, or from which it terminates,
Telephone Exchange Service treffic.

7.4  911/E911 Arrangements

741 Leve 3 may, a its option, interconnect to the BA 911/E911 selective routers or
911 Tandem Offices, as appropriate, that serve the areas in which Level 3 provides Telephone
Exchange Services, for the provison of 911/E911 services and for access to al subtending Public
Safety Answering Points (“PSAP’). In such situations, BA will provide Level 3 with the appropriate
CLLI codes and specifications of the Tandem Office serving area.  In areas where E911 is not
available, Leve 3 and BA will negotiate arrangements to connect Level 3 to the 911 service.

7.4.2 Pah and route diverse Interconnections for 911/E911 shdl be made at the
Levd 3-1P, the BA-IP, or other points as necessary and mutudly agreed, and as required by
Applicable Law.
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7.4.3 Within thirty (30) days of its receipt of arequest from Level 3 and to the extent
authorized by the rdlevant federd, Sate, and loca authorities, BA will provide Level 3 with the following
at no charge:

@ afile on diskette or other mutudly agreed upon medium containing the Master
Street Address Guide ("MSAG") for each county within the LATA(S) specified in this Agreemernt,
which MSAG shdl be updated no more frequently than monthly and a complete copy of which sl be
made available on an annua basis,

(b) alist of the address, CLLI code, and an associated NXX of each 911/E911
sdective router or 911 Tandem Office(s) in the area in which Level 3 plans to offer Telephone
Exchange Service;

(© alig of the address, CLLI code, associated NXX, contact name and phone
number of each Public Safety Answering Point (*PSAP”) in each county in the area in which Leve 3
plansto offer Telephone Exchange Service;

(d) alig of BA personnel who currently have responsibility for each county's 911
requirements,

(e the ten-digit subscriber number for each PSAP or the "man"' PSAP that
subtends each BA 911/E911 sdective router or 911 Tandem Office to which Levd 3 is interconnected
for thetrander of "0-" cdlsto the PSAP;

® any information regarding any specia 911 trunking requirements for each
911/E911 sdective router or 911 Tandem Office; and

()} aDesign Layout Record (“DLR”) of a911 (CAMA) trunk, if applicable.

7.4.4 The Paties acknowledge the objective of incuding the five (5) character
Teephone Company Identification (“TCI”) of the company that provides service to the cdling line as
part of the Automatic L ocation Identification display.

745 BA ad Levd 3 will use commercidly reasonable efforts to facilitete the
prompt, robust, reliable and efficient Interconnection of Level 3 systemsto the 911/E911 platforms.

7.4.6 BA and Levd 3 will work cooperatively to arrange meetings with PSAPs to
answer any technical questions the PSAPS, or county or municipa coordinators may have regarding the
911/E911 arrangements.

7.4.7 Leve 3 will compensate BA for connections to its 911/E911 pursuant to Exhibit
A.
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7.4.8 Levd 3 will comply with al applicable rules and regulations pertaining to the
provision of 911/E911 servicesin New York .

7.4.9 BA dhdl return any Leve 3 E911 data entry files containing errors no later than
two (2) business days after completion of the order, so that Level 3 may ensure the accuracy of the
Customer records.

7.4.10 When avalable, BA shdl provide to Level 3, & no charge, an dectronic
interface through which Level 3 shdl input and provide a daly update of 911/E911 database
information related to gppropriate Level 3 Customers.  Until such time as an eectronic interface is
avalable, Leved 3 shdl provide BA with dl gppropriate 911 information such as name, address, and
telephone number in writing for BA’s entry into the 911 database sysem. Any 911-related data
exchanged between the Parties prior to the availability of an ectronic interface shdl conform to BA
standards, whereas 911-related data exchanged dectronicaly shal conform to the Nationd Emergency
Number Association standards.

8.0 NUMBER RESOURCES, RATE CENTERSAND RATING POINTS

8.1  Nothingin this Agreement shdl be construed to limit or otherwise adversdly affect in any
manner ether Party’s right to employ or to request and be assgned any Centra Office Codes
(“NXX") pursuant to the Centrd Office Code Assgnment Guideines and any reevant FCC or
Commission orders, as may be amended from time to time, or to establish, by Tariff or otherwise, Rate
Centers and Rating Points corresponding to such NXX codes.

8.2 It shdl be the responshility of each Party to program and update its own switches and
network systems in accordance with the Loca Exchange Routing Guide (“LERG”) in order to recognize
and route traffic to the other Party’ s assigned NXX codes at dl times. Nether Party shdl impose any
fees or charges whatsoever on the other Party for such activities, except as expresdy st forth in this
Agreement.

8.3  Unless otherwise required by Commisson order, the Rate Center Areas will be the
same for each Party. During the term of this Agreement, Leve 3 shdl adopt the Rate Center Areaand
Rate Center Points that the Commission has approved for BA, in dl areas where BA and Leve 3
sarvice aress overlap, and Level 3 shdl assign whole NPA-NXX codes to each Rate Center Area
unless the LEC industry adopts aternative methods of utilizing NXXs in the manner adopted by the
NANP.

84  Levd 3 will dso designate a Routing Point for each assigned NXX code. Leve 3 shdll
designate one location for each Rate Center Area as the Routing Point for the NPA-NXXs associated
with that Area, and such Routing Point shdl be within the same LATA as the Rate Center Area but not
necessarily within the Rate Center Arealitself.
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8.5  Notwithgtanding anything to the contrary contained herein, nothing in this Agreement is
intended to, and nothing in this Agreement shal be congtrued to, in any way condtrain Level 3's choices
regarding the sze of the locd cdling area(s) that Level 3 may etablish for its Customers, which loca
cdling areas may be larger than, smdler than, or identical to, BA'slocd cdling aress.

9.0 NETWORK MAINTENANCE AND MANAGEMENT; OUTAGES
9.1  Cooperation

The Parties will work cooperatively to ingal and maintain a reliable network. Leve 3
and BA will exchange appropriate information (e.g., maintenance contact numbers, escalation
procedures, network information, information required to comply with law enforcement and other
security agencies of the Government) to achieve this desired rdiability. In addition, the Parties will work
cooperatively to apply sound network management principles to aleviate or to prevent congestion and
to minimize fraud associated with third-number billed cals, cdling card cdls, and any other services
related to this Agreement.

9.2  Regpongbhility for Following Standards

Each Party recognizes a responsihility to follow the standards that may be agreed to
between the Parties and to employ characteristics and methods of operation that will not interfere with
or impair the service or any facilities of the other Party or any third parties connected with or involved
directly in the network of the other.

9.3  Repeated or Willful Interference or Impairment

If Paty A reasonably determines that the characteridtics, facility or service or methods of
operation used by Party B will or are likdy to interfere with or impair Party A’s provison of services,
Party A may interrupt or temporarily suspend any service or facilities provided to Party B that givesrise
to or islikely to give rise to the interference or impairment, subject to the following:

9.3.1 Except in emergency Stuations (defined as those Situations in which a Customer
of Party A suffers sgnificant service degradation or Situations that pose injury or desth to any person or
damage to tangible property), Party A shdl have given Party B at least thirty (30) days prior written
notice of the interference or impairment or potentia interference or impairment and the need to correct
the condition within said time period; and,

9.3.2 Upon correction of the interference or impairment, Party A will promptly restore
the temporarily suspended service or facility. During such period of suspension or interruption, there
will be no compensation or credit dlowance by Paty A to Paty B, unless it is shown that the
suspension or interruption in service by Party A was unreasonable or unwarranted.
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9.3.3 Either Paty may, a any time, bring to the Commission a dispute arisng out of
any such interference or impairment, or potentid interference or impairment.

9.4  Outage Repair Standard

In the event of an outage or trouble in any arrangement, facility, or service being provided by a
Party hereunder, the providing Party will respond to the outage or trouble in a nondiscriminatory manner
that treats the other Party in parity with the providing Party’ s own end user Customers.

9.5  Notice of Changes-- Section 251(c)(5)

If a Party makes a change in the information necessary for the transmisson and routing of
sarvices usng that Party’s network, or any other change in its network which it believes will materidly
affect the interoperability of its network with the other Party’s network, the Party making the change
shdl publish a least ninety (90) days in advance of such change, and shal use reasonable efforts to
publish at least one hundred eighty (180) days notice where practicable; provided, however, that if an
ealier publication is required by the FCC's or Commission’'s rules, including, e.g., the Network
Disclosure rules set forth in the FCC Regulations, the Party will comply with such rules.

10.0 JOINT NETWORK IMPLEMENTATION AND GROOMING PROCESS,
INSTALLATION, MAINTENANCE, TESTING AND REPAIR

10.1  Joint Network Implementation and Grooming Process

Upon the request of ether Party, the Parties shdl jointly develop an implementation and
grooming process (the “ Joint Grooming Process’ or “Joint Process’) which may define and detall, inter
dia,

@ sandards to ensure that Traffic Exchange Trunks experience a grade of service,
availahility and qudity which is comparable to that achieved on interoffice trunks within BA's
network and in accord with al appropriate reevant industry-accepted quality, rdiability and
availability sandards. Trunks provided by either Party for Interconnection services will be
engineered using a desgn blocking objective of B.01 (Blocking Levd B.O1 - high-day-
network-busy-hour blocking standard as defined in Bellcore's specia report - (Bdlcore - ST
TAP000191));

(b) the respective duties and respongbilities of the Parties with respect to the
adminigtration and maintenance of the trunk groups, including, but not limited to, sandards and
procedures for notification and discoveries of trunk disconnects,

(© disaster recovery provision escaations,
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(d) additiond technically feasble and geographicdly rdevant IF(s) in a LATA as
provided in section 4 above; and

(e such other matters as the Parties may agree, including, e.g., End Office to End
Office high usage trunks as good engineering practices may dictate.

Nothing in this subsection 10.1 shdl affect either Party’ s obligations to meet the milestone dates
s forth in Schedule 4.0 hereof.

10.2 Ingalation, Maintenance, Testing and Repair

Unless otherwise agreed to by the Parties, Interconnection shal be equd in quaity to tha
provided by each of the Parties to itsdlf, any subsidiary, effiliate or third party, to the extent required by
Applicable Law. If ether Party is unable to fulfill its obligations under this subsection 10.2, it shal notify
the other Party of its inability to do <0 and will negotiate dternative intervals in good faith. The Parties
agree tha the standards to be used by each Party for isolating and clearing any disconnections and/or
other outages or troubles shdl be a parity with standards used by each Party with respect to itsdlf, any
subsdiary, dffiliate or third party, to the extent required by Applicable Law.

10.3 Initid Requirements and Forecasting for Trunk Provisoning

Within ten (10) days after execution of this Agreement, Level 3 shdl provide BA atwo (2)
year traffic forecast (unless the Parties are already operating under forecasts submitted under aprior
interconnection agreement). This initid forecast will provide the amount of traffic to be exchanged
between the Parties over each of the Traffic Exchange Trunk groups over the next eight (8) cdendar
quarters. Leve 3 forecasts shall be updated and provided to BA on an as-needed basis, but no
less frequently than quarterly and no more frequently than monthly. All forecasts shdl comply with
the BA CLEC Interconnection Trunking Forecast Guide and shdl include, a a minimum, Access
Carrier Termind Location (“ACTL”), trunk group type (Locd Traffic/intraLATA Toll/Compensable
Internet Traffic, Toll Traffic, Operator Services, 911, etc.), code (identifies trunk group), A
location/Z location (CLLI codes for Level 31Ps and BA-IPs), interface type (e.g., DS1), and
trunks in service each year (cumulative).

10.3.1  _Initid Trunking Requirements and Forecasts. In consideration of Level
3's agreement to the provisons set forth in Sections 4 and 5.7, as an initid matter BA shdl
provison the number of voice grade equivadent Traffic Exchange Trunks from BA to Levd 3 IPsin
each of three successve cdendar quarters, beginning in the Fourth Quarter of 1999 and ending in
the Second Quarter of 2000, as shall be set forth in a separate schedule and related payment terms
to be agreed upon by Leve 3 and BA (the “Initid Trunk Requirements’).

After the Initid Trunk Reguirements have been provisoned, Level 3 shdl provide trunk
forecasts for both inbound (from BA) and outbound (from Levd 3) traffic. Leve 3 shdl useits best
efforts to make the forecasts as accurate as possible based on reasonable engineering criteria. BA
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will exercise commercidly reasonable efforts to provide the number of Traffic Exchange Trunks
Level 3 forecasts, as adjusted pursuant to Section 10.3.2 below; provided, however, that in dl
cases BA's providon of the forecasted number of Traffic Exchange Trunks to Leve 3 is subject to

capacity condraints.

10.3.2 Monitoring and Adjusting Trunking Requirements and Forecasts. BA and
Leve 3 shal monitor both inbound and outbound traffic on each trunk group that isinstdled pursuant to
the schedule of Initid Trunk Requirements provided for in Section 10.3.1 and Leve 3's subsequent
quarterly forecasts. At any time after the end of each cdendar quarter, based on a review of the
cgpacity utilization during such quarter for ingdled trunks carrying Locd Traffic and Compensable
Internet Traffic from BA to Level 3, and notwithstanding any contrary provison in Section 4:  (a)
subject to the provisons of clause (b) following, after giving fifteen (15) days advance written notice to
Leve 3, BA may disconnect any trunk that it has determined is not being utilized for Locd Traffic or
Compensable Internet Traffic at a Sxty-five percent (65%) busy hour utilization level (“Underutilized
Trunks”), provided that the Parties have not otherwise agreed; and (b) within ten (10) days following
the notice prescribed in clause (a) above, Level 3 may request that BA not disconnect some or dl of the
Underutilized Trunks, in which event BA shdl keep the trunks in service and may invoice Levd 3 for,
and Levd 3 shdl pay, dl gpplicable recurring and nonrecurring charges for the Underutilized Trunks,
such charges to be retroactive to the date on which such trunks were ingtdled and to continue until such
trunks are disconnected, or to the extent Level 3 requedts that such trunks remain in service, until they
are reach a sixty-five percent (65%) busy hour utilization level for Loca Traffic and Compensable
Internet Traffic. In addition, beginning after October 1, 2000, the Level 3 forecasts for each subsequent
forecast period shdl be automaticaly reduced by the number of trunks that have been determined to be
subject to disconnection pursuant to the foregoing procedures. To the extent Level 3 requests BA to
ingal additiond trunks in any forecast period following the end of Second Quarter 2000 that are not
included in the forecast for that period (as such forecast may be revised from time to time pursuant to
the preceding sentence), such trunks may be provisioned by BA subject to the conditions set forth in
Section 10.3.1 above, and al gpplicable recurring and nonrecurring charges for such trunks shal be
billed to and paid by Level 3 until such trunks reach a xty-five percent (65%) busy hour utilization level
for Locd Traffic and Compensable Internet Traffic. To the extent that any Tandem trunk group is
utilized a a busy hour leve of ninety percent (90%) or grester, the Parties shdl negotiate in good faith
for theingdlation of augmented fadilities, including the possibility of expediting such ingdlaions.

10.4 Demand Management Forecasts

10.4.1 Leve 3 will furnish BA with good faith demand management forecadts induding
but not limited to: unbundled Network Elements and resde products. Such forecasts will describe
Leve 3's expected needs for service volumes, and timeframes for service deployment, by Wire Center.
Leve 3 agrees to provide such forecasts to BA thirty (30) days following the Effective Date, with
updates to follow every six (6) months thereafter. BA agrees that such forecasts shdl be subject to the
confidentidity provisons defined in Section 28.4, and that such information will only be used by BA to
perform its obligations pursuant to this Agreemen.
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11.0 UNBUNDLED ACCESS

To the extent required by Applicable Law, and subject to the provisons of this Section 11.0
(including, without limitation, Section 11.7 hereof), BA shdl offer to Leve 3 nondiscriminatory accessto
Network Elements on an unbundled bass a any technicdly feasble point pursuant to, and in
accordance with the terms and provisions of, this Agreement; provided, however, that BA shdl not
have any obligation to continue to provide such access with respect to any Network Element listed in
Section 11.1 (or otherwise) that ceases to be subject to an unbundling obligation under Applicable Law;
provided further that, if BA intends to cease provisoning a Network Element that it is no longer
required by Applicable Law to provision, the Parties agree to work cooperatively to develop an orderly
and efficient trandtion process for discontinuation of provisoning of such Network Element. Unless
otherwise agreed to by the Parties (or required by Applicable Law), the transtion period shal be a
mogt three (3) months from the date that the FCC (or other gpplicable governmenta entity of competent
jurisdiction) issues (or issued) public notice that BA is not required to provison a particular Network
Element. Level 3 may request renegotiation pursuant to Section 27.3 hereof to obtain from BA access
to any Network Element not listed in Section 11.1 that is subject to a legdly effective FCC or
Commission order, and which BA makes available to requesting carriers under the Act; in such cases
Leve 3 shdl not be required to use the Bona Fide Request Process to obtain nondiscriminatory access
to such additional Network Element on an unbundled basis.

11.1 BA’sProvison of Network Elements
Subject to Section 11.0, BA shdl provide Leve 3 access to the following:
11.1.1 Loops, as set forth in subsection 11.2;
11.1.2 Network Interface Device, as st forth in subsection 11.3,
11.1.3 Switching Elements, as set forth in subsection 11.4;
11.1.4 Interoffice Transmission Facilities, as set forth in subsection 11.5;
11.1.5 Sgnding Links and Cdl-Related Databases, as set forth in Section 17;
11.1.6 Operations Support Systems, as set forth in subsection 11.6; and
11.1.7 such other Network Elementsin accordance with subsection 11.8 below.
11.2 Loop Transmission Types
Subject to Section 11.0, BA sndl dlow Leve 3 to access the following Loop types (in addition

to those Loops available under gpplicable Tariffs) unbundled from loca switching and locd trangport in
accordance with the terms and conditions set forth in this Section 11.2.
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11.2.1 “2-Wire Andog Voice Grade Loop” o “Anadog 2W” provides an effective 2-
wire channd with 2-wire interfaces at each end that is suitable for the transport of anadog Voice Grade
(nomina 300 to 3000 Hz) signds and loop-gat sgnding. The sarvice is more fully described in Bell
Atlantic TR-72565. If *Customer-Specified Signding” is requested, the service will operate with one of
the following signding types that may be specified when the service is ordered: |oop-gart, ground- start,
loop-reverse-battery, and no Sgnding. The service ismore fully described in Bdll Atlantic TR-72570.

11.2.2 “4-Wire Andog Voice Grade Loop” or “Anadog 4W” provides an effective 4-
wire channd with 4-wire interfaces a each end that is suitable for the transport of andog Voice Grade
(nomina 300 to 3000 Hz) sgnds. The sarvice will operate with one of the following sgnding types that
may be specified when the service is ordered: loop-gart, ground-start, loop-reverse-battery, duplex,
and no dgnding. The sarviceis more fully described in Bell Atlantic TR-72570.

11.2.3 “2-WireISDN Digitad Grade Loop” or “BRI ISDN” provides a channd with 2-
wire interfaces at each end that is suitable for the trangport of 160 kbps digital services using the ISDN
2B1Q line code.

11.2.4 “2-Wire ADSL-Compatible Loop” or “ADSL 2W” provides a channd with 2-
wire interfaces a each end that is suitable for the trangport of digita sgnas up to 6 Mbps toward the
Customer and up to 640 kbps from the Customer. BA will offer ADSL-Compatible Loopsto Level 3
subject to BA'srights and Leve 3's obligations nder Applicable Law (including, without limitation, with
respect to spectrum interference). In addition, ADSL-Compatible Loops will be available only where
exigting copper facilities can meet gpplicable industry sandards.

11.2.5 “2-Wire HDSL-Compatible Loop” or “HDSL 2W” provides a channd with 2-
wire interfaces at each end that is suitable for the trangport of 784 kbps digital Sgnals Smultaneoudy in
both directions using the 2B1Q line code. HDSL compatible Loops will be avalable only where
existing copper facilities can meet the pecifications.

11.2.6 “4-Wire HDSL-Compatible Loop” or “HDSL 4W” provides a channd with 4-
wire interfaces at each end. Each 2-wire channd is suitable for the transport of 784 kbps digitd signals
samultaneoudy in both directions using the 2B1Q line code. HDSL. compatible Loops will be avallable
only where exigting copper facilities can meet the specifications.

11.2.7 “4-Wire DS1-compatible Loop” provides a channd with 4-wire interfaces at
each end. Each 4-wire channd is suitable for the transport of 1.544 Mbps digitd sgnas smultaneoudy
in both directions usng PCM line code. DS-1-compatible Loops will be avalable where exigting
copper facilities can meet the specifications

11.2.8 “4-Wire 56 kbps Loop” means a 4-wire Loop that provides atransmisson path
that is suitable for the transport of digitd dataat a synchronous rate of 56 kbpsin opposite directions on
such Loop smultaneoudy. A 4-Wire 56 kbps Loop conssts of two pairs of non-loaded copper wires
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with no intermediate dectronics or it condsts of universd digita loop carier with 56 kbps DDS
dataport transport capability. BA shall provide 4-Wire 56 kbps Loops to Leve 3 in accordance with,
and subject to, the technica specifications set forth in BA Technica Reference TR72575, as revised
fromtimetotime.

11.2.8A “DS-3 Loops’ means Loops that will support the transmisson of
isochronous bipolar serid data at a rate of 44.736 Mbps or the equivdent of 28 DS-1 channds. The
DS-3 Loop includes the dectronics necessary to provide the DS-3 transmisson rate. A DS-3 Loop
will only be provided where the dectronics are at the requested ingtdlation date currently available for
the requested Loop. BA will not inddl new eectronics. DS-3 specifications are referenced in BA’s
TR72575 asrevised from time to time.

11.2.9 Loops will be offered on the terms and conditions specified herein and on such
other terms in gpplicable Tariffs that are not inconsstent with the terms and conditions set forth herein
and, in any case, in a manner that complies with the requirements of Applicable Law. BA shdl make
Loops availableto Leve 3 at the rates specified in Exhibit A (subject to Section 20.0 hereof), subject to
the provisons of Section 11.2.11 below.

11.2.10 Subject to availability, BA will make Andog 2-Wire Loops, BRI ISDN
Loops, Analog 4W Loops, 4Wire 56kbps Loops, 4Wire DS-1-compatible Loops, DS-3 Loops,
HDSL 4Wire, HDSL 2Wire, and ADSL 2Wire Loops avalable to Levd 3 a any time &fter the
Effective Date.

11.211 *“Digitd Desgned Loops’ are comprised of designed Loops that meet specific
Level 3 requirements for metdlic Loops over 18,000 feet or for conditioning of ADSL, HDSL, or BRI
ISDN (Premium) Loops. “Digital Designed Loops’ may include requests for:

(& a2W Digita Designed Metallic Loop with a total Loop length of 18,000 to 30,000 fed,
unloaded, with the option to remove bridged tap;

(b) an ADSL 2W Loop of 12,000 to 18,000 feet with an option to remove bridged tap;

(c) an ADSL 2W Loop of lessthan 12,000 feet with an option to remove bridged tap;

(d) an HDSL 2W Loop of less than 12,000 feet with an option to remove bridged tap:

() an HDSL 4W Loop of less than 12,000 feet with an option to remove bridged tap; and

(f) a2W Digitd Desgned Metdlic Loaop with BA-placed ISDN loop extension eectronics.
11.2.111 BA shdl make Digitd Designed Loops avallableto Levd 3 at the rates

as st forth in Exhibit A. These rates and/or rate structures shall be consdered interim in nature until
they have been gpproved by the Commission or otherwise allowed to go into effect. If the Commisson
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should approve or make effective rates and/or rate structures different than those shown in Exhibit A,
the rates and/or rate structures gpproved or made effective by the Commission shall supersede those
shown in Exhibit A upon the effective date of such rates and/or rate structures.

11.2.11.2 The following ordering procedures shdl gpply to Digitd Desgned
Loops:

(& Leve 3 shdl place orders for Digitd Designed Loops by ddivering to BA avdid
electronic tranamitta service order or other mutually agreed upon type of service order. Such
service order shal be provided in accordance with industry format and specifications or such
format and specifications as may be agreed to by the Parties.

(b) BA isin the process of conducting a mechanized survey of existing Loop
facilities, on a Centrd Office by Centra Office bags, to identify those Loops that meet the
gpplicable technicd characterigtics established by BA for competibility with ADSL and HDSL
sggnas. The results of this survey will be stored in a mechanized database and made available to
Level 3 asthe processis completed in each Centra Office. Leved 3 mugt utilize this mechanized
Loop qudlification database, where available, in advance of submitting avalid eectronic
trangmittal service order for an ADSL or HDSL Loop. Charges for mechanized Loop
qudification information are set forth in Exhibit A. Level 3 may use prequaified Loopsto offer
SDSL or IDSL services, but neither BA' s prequdification process nor its current Loop
offerings are designed to ensure compatibility with such services or any services other then those
st forth in the Loop descriptions set forth above. To the extent required by Applicable Law,
Levd 3 s access to information regarding the availability of Digita Designed Loops pursuant to
the foregoing mechanized database shal be at parity with the level of accessavallableto BA's
own retail operations and other telecommunications carriers with respect to such database.

(© If the Loop is served out of a Centra Office that has not been prequaified on a
mechanized basis, Level 3 must request amanud Loop qudification prior to submitting avaid
electronic service order for an ADSL, HDSL, or BRI ISDN ULL. Therates for manua Loop
quaification are st forth in Exhibit A. In generd, BA will complete amanua Loop qudification
request within three (3) business days, dthough BA may require additiona time due to poor
record conditions, spikesin demand, or other unforeseen events, provided, however, that BA
shall conduct such qudlifications requested by Leve 3 in parity with manua Loop qudifications
it conducts on behdf of other telecommunications carriers and BA’s own retail operations (to
the extent that BA conducts such qudifications for its own retail operations).

(d) If the mechanized Loop qudification database indicates that a L oop does not
qudify (e.g., because it does not meet the applicable technica parameters set forth in the Loop
descriptions above), Level 3 may request amanua Loop qualification, as described above, to
determine whether the result is due to the presence of load coils, presence of digita loop carier,
or Loop length (including bridged tap).
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(e If Level 3 submits a service order for an ADSL, HDSL, or BRI ISDN Loop
that has not been prequalified on ether a mechanized or manua basis, BA will query the service
order back to Leve 3 for qualification and will not accept such service order until the Loop has
been prequaified on amechanized or manua basis. If Level 3 submits a service order for an
ADSL, HDSL, or BRI ISDN Loop that is, in fact, not compatible with such servicesin its
exigting condition, BA will respond back to Level 3 with a“Nonqudlified” indicator.

® Where Leve 3 has followed the prequaification procedure described above
and has determined that a Loop is not compatible with ADSL, HDSL, or BRI
ISDN sarvice in its exiding condition, it may ether request an Engineering
Query to determine whether conditioning may make the Loop compatible with
the gpplicable service; or if Leve 3 isdready aware of the conditioning required
(e.g., where Level 3 has previoudy requested a manua Loop qudification),
Levd 3 may submit a sarvice order for a Digital Desgned Loop. BA will
undertake to condition or extend the Loop in accordance with this Section upon
receipt of Level 3 s vdid, accurate and pre-quaified service order for aDigita
Designed Loop.

11.2.11.3 Leved 3 acknowledges that Digitd Designed Loops are currently being rolled
out throughout BA’s service territory, including areas where BA may not have a retall service that
utilizes comparable Loop facilities. As a reault, it is possble that provisoning intervas for Digitd
Desgned Loops may not be at optima levels during the early stages of this roll out. The Parties will
make reasonable efforts to coordinate their respective rolesin the early phases of the roll out in order to
minimize provisoning problems. In genera, where conditioning or Loop extensons are requested by
Leve 3, anintervd of eighteen (18) business days will be required by BA to complete the Loop andyss
and the necessary congruction work involved in conditioning and/or extending the loop as follows
(provided, however, that BA shdl provide such Loop conditioning to Level 3 at parity with the manner
inwhich BA provides such Loop conditioning to other requesting carriers):

(& Three (3) business days will be required following receipt of Level 3's vdid, accurate and
pre-qudified service order for a Digita Designed Loop to andyze the Loop and related
plant records and to create an Engineering Work Order.

(b) Upon completion of an Engineering Query, BA will initiate the congtruction order to perform
the changes/modifications to the Loop requested by Level 3. Conditioning activities
ae in mogt cases, e to be accomplished within fifteen (15) business days.
Unforeseen conditions may add to thisinterval.

After the engineering and conditioning tasks have been completed, the standard Loop provisoning and
ingalation process will beinitiated, subject to BA’s sandard provisioning intervals.

11.2.11.4 If Level 3 requires achange in scheduling, it must contact BA toissue a
supplement to the origind service order. If Level 3 cancels the request for conditioning after a Loop
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andyds has been completed but prior to the commencement of congruction work, Level 3 shdll
compensate BA for an Engineering Work Order charge as et forth in Exhibit A. If Leve 3 cancelsthe
request for conditioning after the Loop andys's has been completed and after construction work has
started or is complete, Level 3 shal compensate BA for an Engineering Work Order charge as well as
the charges associated with the conditioning tasks performed as set forth in Exhibit A.

11.3 Network Interface Device

(&) Subject to Section 11.0 and at the request of Leve 3, BA shdl permit Level 3to connect a
Levd 3 Loop to the Insde Wiring of a Customer through the use of aBA NID in the manner set forth in
this Section 11.3. Level 3 may access a BA NID ether by means of a cross connect (but only if the
use of such cross connect is technicdly feasible) from an adjoining Level 3 NID deployed by Leve 3
or, if an entrance module is available in the BA NID, by connecting a Level 3 Loop to the BA NID.
When necessary, BA will rearrange its facilities to provide access to an existing Customer’s Insde
Wire. An entrance module is available only if facilities are not connected to it. The Customer shall be
responsible for resolving any conflicts between service providers for access to the Customer’s premises
and Insde Wire.

(b) In no case shall Leve 3 access, remove, disconnect or in any other way rearrange BA's
Loop facilitiesfrom BA’s NIDs, enclosures, or protectors.

(©) In no case shdl Level 3 access, remove, disconnect or in any other way rearrange a
Customer’s Ingde Wire from BA’s NIDs, enclosures, or protectors where such Customer Inside Wire
is used in the provison of ongoing telecommunication service to that Customer.

(d) Inno case shdl Leve 3 remove or disconnect ground wires from BA’s NIDs, enclosures,
or protectors.

(® Inno caseshdl Leve 3 remove or disconnect NID modules, protectors, or terminals from
BA’sNID enclosures.

() Maintenance and control of premises Insde Wiring is the respongbility of the Customer.
Any conflicts between service providers for access to the Customer’s Inside Wire must be resolved by
the Customer.

(99 When Levd 3 is not connecting a Level 3provided Loop to the Insde Wiring of a
Customer’s premises through the Customer’s side of the BA NID, Level 3 does not need to submit a
request to BA and BA shall not charge Level 3 for access to the BA NID. In such instances, Leve 3
shdl comply with the provisons of Subsections (b) - (f) above and shadl access the Customer’s Inside
Wirein the manner sat forth in Subsection (i) directly below.

SV 033099
42



Leve 3/BELL ATLANTIC Interconnection Agreement for New Y ork

(i) Dueto thewide variety of NIDs utilized by BA (based on Customer size and environmental
consderations), Level 3 may access the Customer’s Insgde Wire, acting as the agent of the Customer,
by any of the following means.

(A) Where an adequate length of Insde Wire is present and environmenta
conditions permit, requesting carrier (i.e, Level 3 or Leved 3's agent, the building owner, or the
Customer) may remove the Indgde Wire from the Customer’ s Sde of the BA NID and connect that wire
to Level 3'sNID;

(B) Where an adequate length of Insde Wire is not present or environmental
conditions do not permit, Level 3 may enter the Customer sde of the BA NID enclosure for the
purpose of removing the Insgde Wire from the terminas of BA’s NID and connecting a connectorized
or spliced jumper wire from a suitable “punch out” hole of such NID enclosure to the Insgde Wire within
the space of the Customer side of the BA NID. Such connection shall be dectricdly insulated and shdll
not make any contact with the connection points or terminals within the Customer side of the BA NID.

(©) Reguest BA to make other rearrangements to the Insde Wire terminations
or termina enclosure on atime and materias cost basis to be charged to the requesting party (i.e. Leve
3, its agent, the building owner or the Customer). If Level 3 accesses the Customer’s Insde Wire as
described in this Subsection (C), time and materids charges will be billed to the requesting party (i.e,
Leve 3, its agent, the building owner or the Customer).

11.4  Unbundled Switching Elements

Subject to Section 11.0, BA shdl make available to Level 3 the locd Switching Element and
tandem Switching Element unbundled from transport, loca Loop transmission, or other services in
accordance with Applicable Law and as more fully described in Schedule 11.4.

115 Inteoffice Tranamisson Fadilities

11.5.1 Subject to Section 11.0, where fecilities are avallable, at Level 3 srequest, BA
shdl provide Levd 3 with interoffice transmission facilities (“IOF") (at DS1, DS3, OC3, OC3c, OC12
and OC12c levels) unbundled from other Network Elements in accordance with, but only to the extent
required by, Applicable Law, in accordance with Exhibit A and this Section 11.5. To the extent Level
3 purchases unbundled common transport, Level 3 shall aso be required to purchase unbundled loca
switching in conjunction with such unbundled common transport.

11.6 Operations Support Systems

Subject to Section 11.0, BA shall provide Level 3 with access via éectronic interfaces to
databases required for pre-ordering, ordering, provisoning, maintenance and repair, and hilling a any
time after the Effective Date. All such transactions shdl be submitted by Level 3 through such eectronic
interfaces, provided, however, that in the case of a new or materidly modified eectronic interface, the
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Parties shdl work cooperatively to trangtion within a commercidly reasonable period of time to the use
of any such new or materidly modified interface.

11.7 Limitations on Unbundled Access

11.7.1 Levd 3 shdl access BA's unbundied Network Elements via Collocation in
accordance with Section 13 at the BA Wire Center where those eements exist or other mutualy agreed
upon means of Interconnection, and each Loop or Port shal, in the case of Collocation, be ddlivered to
Level 3's Collocation by means of a Cross Connection.

11.7.2 BA shdl provide Leve 3 accesstoits Loops at each of BA’s Wire Centers for
Loops terminating in that Wire Center. In addition, if Level 3 requests one or more Loops provisioned
via Integrated Digitd Loop Carrier or Remote Switching technology deployed as a Loop concentrator,
BA dhdl, where available, move the requested Loop(s) to a spare, existing physical Loop a no
additiond chargeto Level 3. If, however, no spare physical Loop is available, BA shdl within three (3)
business days of Leve 3'srequest notify Leve 3 of the lack of avalable facilities. Level 3 may then at
its discretion make a Network Element Bona Fide Request to BA to provide the Loop through the
demultiplexing of the integrated digitized Loop(s). Level 3 may dso make a Network Element Bona
Fide Request for access to Loops at the Loop concentration site point.  Alternatively, Level 3 may
choose to aval itsdf of BA's Specid Condruction services, as st forth in Exhibit A, for the
provisoning of such Loop(s). Notwithstanding anything to the contrary in this Agreement, the
provisoning intervas set forth in subsection 11.9 and the Performance Criteria and Performance
Interval Dates set forth in subsection 26.1 and Schedule 26, respectively, shal not apply to Loops
provided under this subsection 11.7.2.

11.7.3 If Level 3 orders a Loop type and the distance requested on such Loop
exceeds the transmission characteristics in gpplicable technical references, Level 3 may request BA to
provide distance extensions on such Loops. BA will comply with such requests unless the requested
extensons are incompatible with the services Level 3 wishes to provide, or are likely to cause
degradation of service in BA’s network. The rates and charges for such loop extensions shall be as set
forth in Exhibit A, in BA’s gpplicable Taiffsif thereisno rate in Exhibit A, or in the asence of either, at
arateto be agreed upon between the Parties.

11.7.4 BA will exercise commercidly reasonable efforts to ensure that the service
intervas that apply to Loops and unbundled Ports are comparable to the (a) repair intervas that apply
to the bundled did tone line service, and (b) inddlation intervas that gpply to other BA-coordinated
services, except as provided in Section 26. Although BA will make commercialy reasonable efforts to
ensure that Loops and unbundled ports meet specified or agreed- upon technical stlandards, BA makes
no warranty that the Loops or unbundled Ports supplied by BA hereunder will be compatible with the
sarvices Level 3 may offer to its Customers.

11.7.5 Nothing contained in this Agreement shal be deemed to condtitute agreement by
BA tha any item identified in this Agreement as a Network Element is (a) a Network Element under
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Applicable Law, or (b) a Network Element BA is required by Applicable Law to provideto Leve 3 on
an unbundled bass, provided, however that BA shdl continue to provide access to al Network
Elements identified as such herein, subject, however, to Section 11.0. Nothing contained in this
Agreement shdl limit BA’s right to agppedl, seek reconsderation of, or otherwise seek to have stayed,
modified, reversed or invaidated any order, rule, regulation, decision, ordinance or statute issued by the
Commission, the FCC, any court or any other governmenta authority relating to or pertaining to BA’s
obligations under this Agreement.

11.7.6 Notwithgtanding anything set forth in this Agreement, BA shal not be required
under this Agreement to construct new Network Elements, unless it is so required under Applicable
Law.

11.7.7 (a) BA ghal provide access to 4-Wire 56 kbps Loops, NIDs and
Combinations subject to charges based on rates and/or rate Structures that are consstent with
Applicable Law (such rates and/or rate structures, the “Rates’). Level 3 acknowledges that BA is
developing the Rates but that BA has not finished developing the Rates as of the Effective Date. When
BA finishes developing a Rate, BA shdl notify Leve 3 in writing of the Rate and theregfter shal hill
Levd 3, and Levd 3 shdl pay to BA, for services provided under this Agreement on the Effective Date
and thereafter in accordance with such Rate, subject to subsection (b) directly below.

(b) The Ratesfor 4-Wire 56 kbps Loops, NIDs and Combinations provided under this
Agreement shall be interim Rates and shall be replaced on a prospective basis by such Rates as may be
gpproved by the Commission, or as otherwise alowed to go into effect, or if gopeded as may be
ordered at the conclusion of such appedl; provided, however, that a Rate provided by BA to Leve 3in
accordance with subsection (@) directly above that has been gpproved or dlowed to go into effect by
the Commission prior to the date on which BA provides such Rate to Level 3 shdl not be considered an
“interim Rate’ hereunder. If the Commission should dter, amend or modify and then approve or make
effective an interim Rate, the Parties shdl true up amounts billed and paid based on such interim Rate for
4-Wire 56 kbps Loops, NIDs and Combinations provided under this Agreement on the Effective Date
and theregfter until the date on which the Commission gpproves or dlows to go into effect such dtered,
amended or modified interim Rate.

11.8 Avallability of Other Network Elements on an Unbundled Basis

11.8.1 BA shdl, upon request of Leve 3 and to the extent required by Applicable
Law, provide to Level 3 nondiscriminatory access to its Network Elements on an unbundled basis for
the provision of Level 3's Tdecommunications Service. Any request by Leve 3 for access to a BA
Network Element that is not specificaly required to be offered under regulations or orders of the FCC
or the Commission shal be treated as a Network Element Bona Fide Request. Where the FCC or the
Commission, in alegaly effective order, has required or shdl require BA to offer a UNE, service, or
Interconnection not covered n this Agreement, BA shdl offer to Level 3 said UNE, sarvice, or
Interconnection in the manner required by such legally effective order. The Parties agree to amend this
Agreement to include any new UNE, sarvice, or Interconnection that BA is so required to make
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avalable to Level 3 under Applicable Law. Leve 3 shdl provide BA access to its Network Elements
as mutualy agreed by the Parties or as required by the Commission or FCC. The Parties are currently
negotiating terms for provisoning of line sharing, dark fiber and subloops, which terms; upon completion
thereof, the Parties shal incorporate into this Agreement, by way of an amendment hereto.

11.8.2 A Network Element obtained by one Party from the other Party under this
subsection 11.8 may be used in combination with the facilities of the requesting Party only to provide a
Tdecommunications Service, incuding obtaining billing and callection, transmisson, and routing of the
Tdecommunications Service.

11.8.3 Notwithgtanding anything to the contrary in this subsection 11.8, a Party shall
not be required to provide a proprietary Network Element to the other Party under this subsection 11.8
except asrequired by Applicable Law.

11.8.4 BA will, on a sami-annud bass, notify Levd 3 of the avalability of new
unbundled Network Elements.

11.9 Provisoning of Loops

The following coordination procedures shdl gpply for conversons of “live’ Teephone Exchange
Services to Loops. These and other mutualy agreed-upon procedures shall apply reciprocdly for the
“live’ cutover of Customers from BA to Level 3 and from Level 3to BA.

11.9.1 Coordinated cutover charges will gpply to any converson of live Telephone
Exchange Services to Loops. If Level 3 elects not to request a coordinated cutover, BA will process
Leve 3 srequest in the norma course and subject to the norma ingalation intervals.

11.9.2 Leved 3 shdl request Loops from BA by ddivering to BA a vaid eectronic
tranamittal service order (when available) or another mutudly agreed-upon type of service order such as
aLoop/NID Time and Materia form. Such service order shdl be provided in accordance with industry
format and specifications or such format and specifications as may be agreed to by the Parties. Within
forty-eight (48) hours of BA’s receipt of such vaid service order, BA shdl provide Leve 3 the firm
order commitment date according to the Performance Interval Dates set forth in Schedule 26.1 by
which the Loops covered by such service order will beingalled.

11.9.3 On each Loop order in a Wire Center, Level 3 and BA will agree on a cutover
time at least forty eight (48) hours before that cutover time. The cutover time will be defined as a 15-30
minute window within which both the Levd 3 and BA personne will make telephone contact to
complete the cutover.

11.9.4 Within the gppointed 15-30 minute cutover time, the BA person will cdl the
Level 3 person designated to coordinate cutover work.
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11.9.5 If Leve 3 requires a change in scheduling, it must contact BA to issue a
supplement to the origina order. The negotiations process to determine the date and time of cutover
will then be reinitiated as usud.

11.9.6 If the Leve 3 person is not ready within the gppointed interval and if Leve 3
had not caled to reschedule the work at least two (2) hours prior to the art of the interval, Level 3
shdl be lidble for the non-recurring charge for the unbundled Network Elements scheduled for the
missed appointment. In addition, non-recurring charges for the rescheduled appointment will apply.

11.9.7 If BA is not available or not ready a any time during the appointed 15-30
minute intervd, Level 3 and BA will reschedule and BA will waive the non-recurring charge for the
unbundled Network Elements origindly scheduled for that interva, whenever those unbundled dements
are actually cut over pursuant to an agreed- upon rescheduling.

11.9.8 The standard time expected from disconnection of a live Teephone Exchange
Service to the connection of the unbundled Network Element to the Level 3 Collocation arrangement is
fifteen (15) minutes per Voice Grade circuit for dl orders conssting of twenty (20) Loops or less.
Orders involving more than twenty (20) Loops will require a negotiated interval.

11.9.9 If unusud or unexpected circumstances prolong or extend the time required to
accomplish the coordinated cutover, the Party responsible for such circumstances is responsible for the
reasonable labor charges of the other Party. Delays caused by the Customer are the responsibility of
Levd 3.

11.9.10 If Level 3 has ordered LNP as part of an Loop ingalation, BA will
coordinate implementation of LNP with the Loop coordinated cutover ingdlaion. BA’s provision of
unbundled Network Elements shdl in dl cases be subject to the availability of suitable facilities, to the
extent permitted by Section 251 of the Act.

11.9.11 If Level 3 requests or approves a BA technician to perform services on
the network side of the Rate Demarcation Point beyond norma ingtdlation of the Loops covered by the
service order, BA may charge Level 3 for any additiona and reasonable labor charges to perform such
sarvices. BA may dso charge Levd 3 its normd overtime rates for services Level 3 requests to be
performed outside of BA’s normd business hours (M-F, 9 am to 5 pm, Eastern Time).

11.10 Maintenance of Loops

If (@ Level 3 reports to BA a Customer trouble, (b) Level 3 requests a dispatch, (c) BA
digpatches atechnician, and (d) such trouble was not caused by BA’ sfacilities or equipment, then Level
3 shdl pay BA the gpplicable Tariff rate for said dispatch. In addition, this charge aso gpplies in
gtuations when the Customer contact as designated by Leve 3 is not avallable a the gppointed time.
Level 3 accepts responghility for initid trouble isolation and providing BA with appropriate dispaich
information based on its test results. If, as the result of Leve 3 indructions, BA is erroneoudy
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requested to dispaich within the Central Office, BA may levy on Leve 3 an appropriate charge.
However, if BA imposes any charge on Level 3 under this Section 11.10 and the same trouble recurs
and the cause in both instances is determined to be in BA'sfacilities, then BA shdl refund to Leve 3 dl
charges gpplicable to that trouble that were erroneoudy levied on and paid by Leve 3 to BA plus
interest at the rate gpplicable to refunds of overpayments pursuant to BA’s Tariffs.

11.11 Combinations of Network Elements

Notwithstanding anything set forth in this Agreement and subject to the conditions st forth in
Section 11.0 hereof, BA shdl be obligated to provide a combinaion of network eements (a
“Combination”) only to the extent provison of such Combination is required by Applicable Law. To the
extent BA is required by Applicable Law to provide a Combination to Level 3, BA shdl provide such
Combination in accordance with, and subject to, requirements established by BA that are consstent
with Applicable Law (such requirements, the “Combo Requirements’). BA ddl make the Combo
Requirements publicly avallable in an dectronic form.

120 RESALE -- SECTIONS 251(c)(4) and 251(b)(1)
12.1  Availability of Retal Ratesfor Resdle

BA shdl make available to Levd 3 for resdle dl Telecommunications Services as described in
(and to the extent required by) Section 251(c)(4) of the Act, pursuant to the rates, terms and conditions
of BA’s gpplicable Tariffs, as may be amended from time to time. Such services shdl be provided by
BA to Leved 3 a parity with the manner in which BA provides Telecommunications Services to its end
user Customersin terms of service qudity and performance intervals.

12.2  Avallability of Wholesde Rates for Resdle

BA shdl make avalableto Level 3 for resde dl Telecommunications Services that BA provides
a retal to Customers that are not Telecommunications Carriers at the retail prices set forth in BA’s
Tariffs less the wholesde discount set forth in Exhibit A in accordance with Section 251(c)(4) of the
Act. Such services shdl be provided in accordance with the terms of the gpplicable retail services
Taiff(9).

12.3  Avallability of Support Services and Branding for Resale

BA shdl make available to Levd 3 the various support services for resale described in Schedule
12.3 hereto in accordance with the terms set forth therein.  In addition, to the extent required by
Applicable Law, upon request by Level 3 and at prices, terms and conditions to be negotiated by Leve
3 and BA, BA shdl provide BA Retail Tdecommunications Services (as defined in Schedule 12.3) that
are identified by Level 3's trade name, or that are not identified by trade name, trademark or service
mark.
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12.4  Additiona Terms Governing Resade and Use of BA Services

1241 Levd 3 shdl comply with the provisons of this Agreement (including, but not
limited to, dl applicable BA Tariffs) regarding resde or use of BA sarvices. In addition, Leve 3 shdll
undertake in good faith to ensure that its Customers comply with the provisons of BA’s Tariffs
gpplicable to their use of BA’s Telecommunications Services.

124.2 Without in any way limiting subsection 12.4.1, Level 3 shdl not resdl (@)
resdentid serviceto business or other nonresdential Customers of Level 3, (b) Lifeline or other means-
tested service offerings, or grandfathered service offerings, to persons not igible to subscribe to such
sarvice offerings from BA, or (c) any other BA service in violation of any user or user group redtriction
that may be contained in the BA Taiff applicable to such service to the extent such restriction is not
prohibited by Applicable Laws. In addition, Level 3 shdl be subject to the same limitations that BA's
own retall Customers may be subject to with respect to any Telecommunications Service that BA
discontinues offering.

1243 BA sndl not be obligated to offer to Level 3 a a wholesde discount
Teecommunications Services that BA offers at a speciad promotiond rate if such promotions are for a
duration of ninety (90) daysor less.

1244 Level 3 shdl not be digible to paticipate in any BA plan or program under
which BA Customers may obtain products or merchandise, or services which are not BA
Tdecommunications Services, in return for trying, agreeing to purchase, purchasing, or usng BA
Tdecommunications Services.

12.4.5 BA may impose additiona redtrictionson Level 3 sresde of BA’sretall
Teecommunications Services to the extent permitted by Applicable Laws.

13.0 COLLOCATION -- SECTION 251(c)(6)

13.1 To the extent required by and, in accordance with, Applicable Law, BA shal offer to
Leve 3 Physical Collocation of equipment necessary for Interconnection (pursuant to Section 4) or for
access to unbundled Network Elements (pursuant to Section 11.0), except that BA may offer only
virtua Collocation if so permitted under Applicable Law, including, without limitation, if BA
demondtrates to the Commission that Physica Collocation is not practicad for technical reasons or
because of space limitations, as provided in Section 251(c)(6) of the Act. To the extent required under
Applicable Law, BA dhdl permit Levd 3 to utilize such Collocation without digtinction for dl
Tedecommunications Services, whether traditiona voice or advanced services. BA shdl provide such
Collocation solely for the purpose of Interconnection with facilities or services of BA or access to
unbundled Network Elements of BA, except as otherwise mutudly agreed to in writing by the Parties or
as required by the FCC or the Commisson. BA shdl provide Collocation under the terms of its
gpplicable Tariffs and this Agreement. In the event of a conflict between this Agreement and the Tariffs,
this Agreement controls. In al cases, where BA is required to provide Collocation under Applicable
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Law, it shal be provided to Leve 3 on rates, terms and conditions that are just, reasonable and
nondiscriminatory as set forth in 47 U.S.C. 251(c)(6).

13.2 Levd 3 shdl offer to BA Collocation of equipment for purposes of Interconnection
(pursuant to Section 4) on a non-discriminatory basis and a comparable rates, terms and conditions as
Level 3 may provide to other third parties. Leve 3 shal provide such Collocation subject to gpplicable
Tariffs or a separate agreement between the Parties.

13.3  Inthe course of implementing a Collocation project, BA shdl:
@ identify the Collocation project manager assgned to the project;

(b) develop awritten comprehengve “critica tasks’ timdine detailing the work (and reative
sequence thereof) that isto be performed by each Party or jointly by both Parties; and

(© provide Level 3 with the rdlevant engineering requirements, including the projected
dimensions of the Physical Collocation space.

13.4 Where Leve 3 isvirtudly collocated in a space which was initidly prepared for virtud
Collocation, Level 3 may eect to (a) retain its virtua Collocation in that space and expand that virtua
Collocation according to current procedures and the terms set forth in gpplicable Tariffs or (b) unlessit
is not practica for technica reasons or because of space limitations, trangition its virtua Collocation to
Physica Collocation a such premises, in which case Level 3 shdl coordinate the congtruction and
rearrangement with BA of its tranamisson equipment and facilities for which Level 3 shdl pay BA a the
rates st forth in gpplicable Tariffs. In addition, al goplicable Physica Collocation nonrecurring and
recurring charges shal gpply and any nonrecurring and recurring charges for the trangtion to Physica
Collocation and removd of virtud Collocation equipment shall gpply.

135 After notifying Levd 3 tha BA has no avalable Physca Collocation space in a
particular Central Office, BA mugt timely file a petition, where required under Applicable Law, with the
Commission pursuant to 47 U.S.C. § 251(c)(6). BA will maintain awaiting list of customers on a first
come, first served bass. BA will notify the telecommunications carriers on the waiting list when space
becomes avalable according to how much space becomes avalable and the postion of
telecommunications carrier on said waiting list. Upon written request, BA will advise Level 3 asto its
postion on the lis. Notwithstanding the foregoing, should any date regulatory agency impose a
different procedure regarding the assgnment of space in a Central Office where space has been
previoudy unavalable, this Agreement may be amended to incorporate such Commission-ordered
procedure.

13.6 Joint Planning and Implementation Intervals

13.6.1 Upon BA'’s receipt of awritten request from Level 3, BA shall provide to Leve
3 point of termination bay assgnments for a Collocation arangement; BA shdl provide such
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assgnments to Leve 3 at least ten (10) days prior to the date of completion of the Collocation
arrangement, so long as BA has had a reasonable amount of time to respond to Level 3's request for
such information. Upon Level 3's reasonable request for additiond information relating to its
Collocation arrangement, BA shal work cooperatively and in good faith with Leve 3 to supply such
information as it becomes available.

13.6.2 For each Collocation request submitted by Leve 3, the Parties shall meset to
develop a set of mgor milestones for such request. BA and Level 3 shall work cooperatively to meet
such milestones.  The Parties shdl conduct additiond joint planning mesetings if, and, as reasonably
required.

13.6.3 After completion of congtruction, Level 3 and BA will complete an acceptance
walkthrough of al collocated space requested from BA. Exceptions that are noted during this
acceptance wakthrough and mutudly agreed to by the Parties shal be corrected by BA within thirty
(30) cdendar days dfter the wakthrough. The correction of these exceptions from Leve 3's origind
request for Collocation shall be at BA’s expense.

13.6.4 Levd 3 shdl have the right to ingdl al reasonable security mesasures it
reasonably deems necessary for the protection of facilities within its own Collocation cage. Such
measures shdl include, but are not limited to, the installation of locks or access card readers. Leve 3
will ensure that BA has adequate access to the locked enclosure for the purposes of routine inspections
or emergencies, subject to the gpplicable BA Tariff provisons governing such access by BA.

13.6.5 Subject to the applicable BA Tariff bona fide request process, and only to the
extent required by Applicable Law, Levd 3 is entitled to a rebuttable presumption that its requested
Collocation arrangement is technicdly feasible if any bca exchange carrier has deployed such an
arrangement in any incumbent local exchange carrier premises.

13.6.6 Equipment deployed by Levd 3 a the BA premises will meet the safety
requirements defined in BA's NEBS Requirements Document RNSA-NEB-95-0003. BA shdl not
impose any equipment safety requirements upon Leved 3 that are more stringent than the requirements it
places upon its own equipment, nor shal BA require that collocated equipment meets NEBS
performance requirements. If BA denies Collocation on safety grounds, it shdl provide Leve 3 alist
that includes dl equipment in the BA premises, together with an affidavit atesting that this equipment
meets or exceeds the rdevant safety standard, within five (5) business days of the denid; provided,
however, that the scope of the equipment BA is required to provide on such alist will be determined in
accordance with Applicable Law. BA may obtain an extenson of this interva upon receipt of written
consent from Leve 3, which consent shdl not unreasonably be withheld.

13.6.7 Upon written request by Leve 3 to utilize a vendor not previoudy approved or
authorized by BA, BA shdl not unreasonably delay consderation of whether BA shdl gpprove or
authorize Level 3 or any entity designated by Level 3 as a vendor digible to work in BA premises.
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Such requests for approva or authorization shdl be consdered in a nondiscriminatory manner pursuant
to published certification or gpprova standards provided by BA to Leve 3.

140 NUMBER PORTABILITY -- SECTION 251(b)(2)
14.1 Scope

The Parties shdl provide Number Portability (“NP’) in accordance with the Act, rules and regulations
as from time to time prescribed by the FCC and the Commission, as applicable, and applicable industry
standards.

14.2  Proceduresfor Providing LNP (“Long-term Number Portability™)

The Parties will follow the LNP provisoning process recommended by the North American
Numbering Council (NANC) and adopted by the FCC. In addition, the Parties agree to follow the
LNP ordering procedures established at the Ordering and Billing Forum (“OBF’). The Parties shdll
provide LNP on areciprocal basis.

14.2.1 LNP gpplies when a Customer of one Party ("Party A") dects to become a
Customer of the other Party ("Party B") and aso dects to utilize the origind telephone number(s)
corresponding to the Telephone Exchange Service(s) it previoudy recaeived from Party A, in conjunction
with the Telephone Exchange Service(s) it will now receive from Party B. After Party B has received
appropriate authorization in accordance with Applicable Law from an end user Customer and sends an
LSR to Party A, Parties A and B will work together to port the Customer’ s telephone number(s) from
Party A’s network to Party B’s network. It is Party B’s responghbility to maintain a file of al such
authorizations. Upon written request from Paty A, Paty B shdl provide a copy of any such
authorizetion.

14.2.2 When a telephone number is ported out of Party A’s network, Party A will
remove any non-proprietary line based caling card(s) associated with the ported number(s) from its
Line Information Database ("LIDB"). Reactivation of the line-based caling card in another LIDB, if
desired, isthe responsbility of Party B or Party B’s Customer.

14.2.3 When a Customer of Party A ports his or her telephone numbersto Party B and
the Customer has previoudly secured a reservation of line numbers from Party A for possible activation
at afuture point, these reserved but inactive numbers may be ported a ong with the active numbers to be
ported provided the numbers have been reserved for the Customer. Party B may request that Party A
port al reserved numbers assigned to the Customer or that Party A port only those numbers listed by
Party B. Aslong as Party B maintains reserved but inactive numbers ported for the Customer, Party A
shall not reassign those numbers. Party B shdl not reassign the reserved numbers to another end user
Customer.

14.2.4 When a Customer of Party A ports his or her telephone numbersto Party B, in
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the process of porting the Customer’s telephone numbers, Party A shdl implement the ten-digit trigger
feature where it is available. When Party A receives the porting request, the unconditiona trigger shal
be applied to the Customer’s line before the due date of the porting activity. When the ten-digit
unconditiona trigger is not avalable, Party A and Party B must coordinate the disconnect activity.

14.2.5 The Parties shdl furnish each other with the Jurisdiction Information Parameter
(JIP) in the Initid Address Message (IAM), containing a Loca Exchange Routing Guide (LERG)-
assigned NPA-NXX (6 digits) identifying the originating switch on cdls originating from LNP capable
switches.

14.2.6 Where LNP is commercidly available, the NXXs in the End Office shdl be
defined as portable, except as noted in Section 14.2.7, and trandations will be changed in the Parties
switches to open those NXXs for database queriesin al applicable LNP cgpable End Offices within the
LATA of the given switch(es). On a prospective basis, al newly deployed switches will be equipped
with LNP capability and so noted in the LERG, pursuant to schedules and requirements, if any, set forth
under industry standards and/or Applicable Law.

14.2.7 All NXXs assigned to LNP capable switches are to be designated as portable
unless an NXX(s) has otherwise been designated as non-portable. Non-portable NXXsinclude NXX
codes assigned to paging, celular and wirdless services, codes assigned for internd testing and officid
use and any other NXX codes required to be designated as non-portable by the rules and regulations of
the FCC. NXX codes assigned to mass cdling on a choked network may not be ported usng LNP
technology but are portable using methods established by the NANC and adopted by the FCC. On a
prospective bass, newly assgned codes in switches capable of porting shal become commercidly
available for porting with the effective date in the network, pursuant to schedules and requirements, if
any, set forth under industry standards and/or Applicable Law.

14.2.8 Both Parties use of LNP shal meet the performance criteria specified by the
FCC. Both Parties will act as the default carrier to perform the query for location routing number for
the other Party in the event that either Party is unable to perform the routing necessary for LNP.

14.3  Proceduresfor Providing NP Through Full NXX Code Migration

Where a Party has activated an entire NXX for a single Customer, or activated at least eighty
percent (80%) of an NXX for a sngle Customer, with the remaining numbers in that NXX either
reserved for future use by that Customer or otherwise unused, if such Customer chooses to receive
Teephone Exchange Service from the other Party, the first Party shal cooperate with the second Party
to have the entire NXX reassigned in the LERG (and associated industry databases, routing tables, etc.)
to an End Office operated by the second Party. Such transfer will be accomplished with appropriate
coordination between the Parties and subject to appropriate industry lead-times for movements of
NXXs from one switch to another. Neither Party shdl charge the other in connection with this
coordinated transfer.
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150 DIALINGPARITY -- SECTION 251(b)(3)

BA and Levd 3 shdl each provide the other with nondiscriminatory access to such services and
information as are necessary to dlow the other Party to implement Diding Parity for Telephone
Exchange Service, operator services, directory assstance, and directory listing information with no
unreasonable diaing delays, as required under Section 251(b)(3) of the Act.

16.0 ACCESSTO RIGHTS-OF-WAY -- SECTION 251(b)(4)

16.1 To the extent required by Applicable Law and where facilities are available, each Party
(“Licensor”) shdl provide the other Party (“Licenseg’) access for purposes of making attachments to
the poles, ducts, rights-of-way and conduits it owns or controls pursuant to any existing or future license
agreement between the Parties. Such access shdl be in conformance with 47 U.S.C. § 224 and on
terms, conditions and prices comparable to those offered to any other entity pursuant to each Party’s
gpplicable Tariffs (induding generdly-available license agreements).

16.2 Licensor shdl process dl completed license applications for new or additiond
attachments, including the performance of a pre-license survey, on afirg-come, firs-serve basis as set
forth in its gpplicable Tariff. Licensor shal make dl access determinations in accordance with the
requirements of Applicable Law (including any applicable FCC Regulations), consdering such factors
as cgpacity, safety, reliability and generd engineering condderations. Licensor shdl inform Licensee in
writing as to whether an gpplication has been granted (subject to Licensee’'s payment for any “make-
ready” work that may be required) or denied within forty-five (45) days of receipt of such agpplication.
Where an gpplication involves an increase in capacity by Licensor, Licensor shal take reasonable steps
to accommodate requests for access in accordance with Applicable Law. Before denying Licensee
access based on lack of capacity, Licensor shal explore potential accommodations in good faith with
Licensee.  In order to facilitate Licensee's completion of an application, Licensor shdl make
commercidly reasonable efforts to, within fifteen (15) business days of a legitimate request identifying
the specific geographic area and types and quantities of required structures, provide Licensee such
maps, plats or other relevant data reasonably necessary to complete the applications described above,
subject to a non-disclosure agreement in form reasonably agreegble to Licensor. Such requests shdl be
processed by Licensor on afird-come, fird-serve basis. This exchange of information and records does
not preclude the need for a fidd survey to verify the location and availability of structures and rights of
way to be used. Licensor shdl make commercidly reasonable efforts to meet with or respond to
Licensee' s inquiries regarding the information supplied to it as soon as practicable following receipt of
such request for meeting or inquiry from Licensee. Completion of make-ready work and attachments
shdl be in accordance with any existing or future license agreement between the Parties.

17.0 DATABASESAND SIGNALING

17.1 Subject to Section 11.0, each Party shdl provide the other Party with access to
databases and associated sgnaing necessary for cdl routing and completion by providing SS7
Common Channd Signding (“*CCS’) Interconnection in accordance with exising Tariffs, and
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I nterconnection and access to toll free service access code (e.g., 800/888/877) databases, LIDB, and
any other necessary databases in accordance with exising Tariffs and/or agreements with other
unaffiliated carriers, a the rates set forth in Exhibit A. Alternatively, ether Party may secure CCS
Interconnection from a commercid SS7 hub provider, and in that case the other Party will permit the
purchasing Party to access the same databases as would have been accessible if the purchasing party
had connected directly to the other Party’s CCS network. In ether case, Level 3 shal comply with
BA’s SS7 certification process prior to establishing CCS Interconnection with BA.

17.2 The Paties will provide CCS Sgnding to each other, where and as avaladle, in
conjunction with dl Locd Traffic, Compensable Internet Traffic, Tall Traffic, Meet Point Billing Traffic,
and Trangt Traffic. The Parties will cooperate on the exchange of TCAP messages to facilitate
interoperability of CCS-based features between their respective networks, including al CLASS
Features and functions, to the extent each Party offers such features and functions to its Customers. Al
CCS Signding parameters will be provided upon request (where available), including called party
number, Caling Party Number, originating line information, caling party category, and charge number.
All privecy indicators will be honored. The Parties will follow al Ordering and Billing Forum-adopted
dandards pertaining to CIC/OZZ codes. Where CCS Signding is not avalable, in-band multi-
frequency (“MF’) wink start sgnaing will be provided. Any such MF arangement will require a
separate loca trunk circuit between the Parties' respective switches in those instances where the Parties
have established End Office to End Office high usage trunk groups. In such an arrangement, each Party
will outpulse the full ten-digit telephone number of the called party to the other Party.

17.3 Each Party shdl provide trunk groups, where available and upon reasonable request,
that are configured utilizing the B8ZS ESF protocol for 64 kbps clear channd transmission to alow for
ISDN interoperability between the Parties respective networks.

17.4 The following publications describe the practices, procedures and Specifications
generdly utilized by BA for sgnding purposes and is lised herein to assg the Parties in meeting their
respective Interconnection responghilities related to Signding:

@ Bdlcore Generic Requirements, GR-905-CORE, Issue 1, March, 1995, and
subsequent issues and amendments; and

(b) Bdl Atlantic Supplement Common Channd Signding Network Interface
Specification (BA-905).

17,5 Each Paty shdl charge the other Party mutua and reciprocd rates for any usage-based
charges for CCS Signding, toll free service access code (e.g., 800/888/877) database access, LIDB
access, and access to other necessary databases, as follows. BA shdl charge Levd 3 in accordance
with Exhibit A hereto and gpplicable Tariffs, Level 3 shdl charge BA rates equd to the rates BA
charges Leve 3, unlessLevd 3's Taiffsfor CCS sgnding provide for lower generdly available rates, in
which case Level 3 shdl charge BA such lower rates, except to the extent a Party uses a third party
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vendor for the provison of CCS Signding, in which case such charges shdl gpply only to the third party
vendor.

18.0 COORDINATED SERVICE ARRANGEMENTS
18.1 Intercept and Referral Announcements

When a Customer changes its service provider from BA to Leve 3, or from Leve 3 to BA, and
does not retain its origind telephone number, the Party formerly providing service to such Customer
shdl provide areferrd announcement (“ Referrd Announcement”) on the abandoned telephone number
which provides details on the Customer’s new number or provide other gppropriate information to the
extent known. Referral Announcements shdl be provided reciprocaly, free of charge to ether the other
Party or the Customer to the extent the providing Party does not charge its own Customers for such
sarvice, for a period of not less than four (4) months after the date the Customer changes its telephone
number in the case of business Customers and not less than sixty (60) days after the date the Customer
changes its telephone number in the case of resdentia Customers.

18.2 Coordinated Repair Cdls
Leve 3 and BA will employ the following procedures for handling misdirected repair cdls:

1821 Leve 3 and BA will educate their respective Customers as to the correct
telephone numbersto call in order to access their respective repair bureaus.

1822 To the extent Paty A is identifiable as the correct provider of service to
Customers that make misdirected repair cdls to Party B, Party B will immediately refer the Customers
to the telephone number provided by Paty A, or to an information source that can provide the
telephone number of Party A, in a courteous manner and at no charge. In responding to misdirected
repair cals, neither Party shal make disparaging remarks about the other Party, its services, rates, or
service qudity.

1823 Levd 3 and BA will provide their respective repair contact numbers to one
another on areciprocd bass.

18.3 Cusomer Authorization

18.3.1 Without in any way limiting ether Party’s obligations under subsection 27.1,
each Party shdl comply with Applicable Law with regard to Customer selection of a primary Telephone
Exchange Service provider.

18.3.2 Inthe event ether Party requests that the other Party ingtall, provide, change, or
terminae a Cugomer’'s Telecommunications Service (including, but not limited to, a Customer’s
sdection of a primary Telephone Exchange Service Provider) and (@) fails to provide documentary
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evidence of the Customer’s primary Telephone Exchange Service Provider sdection upon request, or
(b) falls to obtain authorization from the Customer for such ingdlation, provison, selection, change or
termination in accordance with Applicable Law, then in addition to any other rights or remedies
available to the other Party, the requesting Party shdl be liable to the other Party for al charges that
would be applicable to the Customer for the initid change in the Customer’s Telecommunications
Service and any charges for restoring the Customer’s Telecommunications Service to its Customer-
authorized condition, including to the gppropriate primary Tdephone Exchange Service provider.

18.3.3 Without in any way limiting Level 3's obligations under subsection 27.1, Level 3
shdl comply with Applicable Law with regard to Customer Proprietary Network Information, including,
but not limited to, 47 U.S.C. § 222. Leve 3 shdl not access (including, but not limited to, through BA
OSS Sarvices (as defined in Schedule 12.3) and BA Pre-OSS Services), use, or disclose Customer
Proprietary Network Information made available to Level 3 by BA pursuant to this Agreement unless
Leve 3 has obtained any Customer authorization for such access, use and/or disclosure required by
Applicable Law. By accessing, using or disclosing Customer Proprietary Network Information, Level 3
represents and warrants that it has obtained authorization for such action from the gpplicable Customer
in the manner required by Applicable Law and this Agreement. Level 3 shdl, upon request by BA,
provide proof of such authorization (including a copy of any written authorization).

1834 BA shdl have the right to monitor and/or audit Level 3's access to and use
and/or disclosure of Customer Proprietary Network Information that is made available by BA to Leve
3 pursuant to this Agreement to ascertain whether Level 3 is complying with the requirements of
Applicable Law and this Agreement with regard to such access, use, and/or disclosure. To the extent
permitted by Applicable Law, the foregoing right shdl include, but not be limited to, the right to
electronically monitor Level 3's access to and use of Customer Proprietary Network Information thet is
made available by BA to Level 3 pursuant to this Agreement.

19.0 DIRECTORY SERVICESARRANGEMENTS

Subject to Section 11.0 and upon request, BA will provide directory services to Leve 3 in
accordance with the terms set forth herein. In this Section 19, references to a Level 3 Customer’s
“primary liging” shal mean such Customer’s primary name, address, and telephone number, which
number fals within the NXX codes directly assgned to Leve 3 or is retained by Leve 3 on the
Customer’s behdf pursuant to Number Portability arrangements with BA or any other carrier within the
geographic area covered in the relevant BA directory.

19.1 Directory Ligtings and Directory Didtributions

19.1.1 BA will incdlude the Leved 3 Customer’s primary listing in the gppropriate “White
Pages’ directories (resdence and business listings) and “Yellow Pages’ directories (business listings), as
well asin any dectronic directories in which BA’s own Customers are ordinarily included, and directory
assistance databases, and will distribute such directories to such Customers in an identica manner in
which it provides those functions for its own Cusomers. Ligtings of Leve 3's Customers will be
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interfiled with listings of BA’s Customers and the Customers of other LECs included in the BA
directories. Where required, Leve 3 will pay BA the charge(s) set forth in Exhibit A for providing such
sarvice for each Levd 3 Customer’s primary listing. Level 3 will dso pay BA’s Tariffed charges, asthe
case may be, for additiona and foreign white page listings and other white pages services for Level 3's
Customers. BA will not require aminimum number of listings per order.

19.1.2 Upon request by Level 3, BA will make avallable to Leve 3 adirectory list of
relevant NXX codes, the close dates, publishing data, yellow page headings and call guide close dates
on the same bag's as such information is provided to BA’s own business offices.

1913 Levd 3 dndl provide BA with daly liging information on dl new Leve 3
Cusgtomers in the format required by BA or a mutualy-agreed upon industry standard format, at no
charge. The information shal include the Customer’s name, address, telephone number, the ddivery
address and number of directories to be delivered, and, in the case of a busness ligting, the primary
business heading under which the business Customer desires to be placed, and any other information
necessary for the publication and delivery of directories. Level 3 will dso provide BA with daily ligting
information showing Customers that have disconnected or terminated their service with Leve 3. BA
will promptly provide Level 3 with confirmation of listing order activity, ether through a verification
report or aquery on any listing which was not acceptable.

19.1.4 BA will accord Levd 3's directory liging information the same levd of
confidentiaity which BA accords its own directory listing information, and BA shdl ensure that access
to Level 3's directory liging information will be used soldy for the purpose of providing directory
services, provided, however, that should it determine to do so, BA may use or license information
contained in its directory listings for direct marketing purposes so long asthe Leve 3 Customers are not
separately identified as such; and provided further that Level 3 may identify those of its Customers that
request that their names not be sold for direct marketing purposes, and BA will honor such requests to
the same extent as it does for its own Customers.

19.15 Both Parties shdl use commercidly reasonable efforts to ensure the accurate
liging of Levd 3 Cudomer lisings. BA will provide Leve 3 with a report of al Levd 3 Customer
listings ninety (90) days prior to the service order close date for thet directory. BA will process any
corrections made by Level 3 with respect to its listings, provided such corrections are received prior to
the close date of the particular directory. BA will provide appropriate advance notice of applicable
close dates.

19.1.6 Leve 3 will adhere to dl practices, standards, and ethica requirements of BA
with regard to listings, and, by providing BA with liging information, warrantsto BA that Leve 3 hasthe
right to place such listings on behdf of its Cusomers. BA will provide Level 3, upon request, a copy of
the BA ligtings standards and specifications manud. Leve 3 agrees that it will undertake commercialy
practicable and reasonable steps to atempt to ensure that any business or person to be listed is
authorized and has the right (&) to provide the product or service offered, and (b) to use any persona or
corporate name, trade name or language used in the ligting. In addition, Level 3 agrees to release,
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defend, hold harmless and indemnify BA from and againgt any and dl clams, losses, damages, suits, or
other actions, or any ligbility whatsoever, suffered, made, ingtituted, or asserted by any person arisng
out of BA’sliging of the listing information provided by Level 3 hereunder.

19.1.7 BA'’s liability to Leve 3 in the event of a BA eror in or omisson of a liging
shdl not exceed the amount of charges actudly paid by Leve 3 for such liing. In addition, Level 3
agrees to take, with respect to its own Customers, dl reasonable steps to ensure that its and BA’s
ligbility to Level 3's Customers in the event of a BA error in or omisson of a listing shal be subject to
the same limitations that BA’ s liability to its own Customers are subject to.

19.2 Sevice Information Pages

BA will indude dl Level 3 NXX codes associated with the areas to which each directory
pertains, to the extent it does so for BA’s own NXX codes, in any lists of such codes which are
contained in the genera reference portions of the directories. Level 3's NXX codes shdl gppear in
such ligs in the same manner as BA’s NXX information. In addition, when Levd 3 is authorized to, and
is offering, locd sarvice to end-users located within the geographic region covered by a specific
directory, a Level 3 request, BA will include in the “Customer Guide’ or comparable section of the
goplicable white pages directories listings provided by Levd 3 for Levd 3's inddlation, repar and
Customer service and other essentid local service oriented information, as agreed by the Ruties,
including gppropriate identifying logo. Such ligtings shal appear in the manner agreed to by the Parties.
Leve 3 will be responsible for providing the necessary information to BA by the gpplicable close date
for the particular directory. BA will provide Leve 3 with the close dates and reasonable notice of any
changes in sad dates. BA shdl not charge Leve 3 for inclusion of this essentid locd service-oriented
information, but reserves the right to impose charges on other information Level 3 may dect to submit
and BA may elect to accept for incluson in BA’swhite pages directories.

19.3 Yédlow Pages Maintenance

The Parties agree to work cooperatively to ensure that Y ellow Page advertisements purchased
by Cugtomers that switch ther sarvice to Leve 3 (including Customers utilizing Level 3assigned
telephone numbers and Leve 3 Customers utilizing Number Portability) are maintained without
interruption. BA will offer Yellow Pages sarvices to Level 3 Customers on the same bass as they are
offered to BA Customers.

19.4 Directory Assistance (DA) and Operator Services (OS)

19.4.1 Subject to Section 11.0 and upon request, BA will provide Level 3 with
directory assstance and/or IntraLATA operator services in accordance with rates and terms to which
the Parties may agree, as set forth in BA's standard Directory Assistance and Operator Services
Agreement as avallable from timeto time.
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194.2 Levd 3 shdl arange a its expense the trunking and other facilities required to
trangport to and from the designated DA and OS switch locations.

19.5 Busy Line Veificaion and Busy Line Verification Interrupt (BLV/BLVI)

1951 BLV permits the operator of one local carrier to request the status of access
lines (conversation in progress, available to receive cals, or out of order) that are served by another
local carrier. BLVI dlows the operator of one local carrier to request interruption of conversation on
access lines that have been determined to be in use.

195.2 If either Party (“Carrier A”) decides or is required by Applicable Law to offer
BLV/BLVI sarvices to enable its Customers to verify and/or interrupt cals of other Customers, the
operator bureau of the other Party (“Carrier B”) shal accept and respond to BLV/BLVI requestsfrom
the operator bureau of Carrier A.

19.5.3 The Locd Carier B operator shdl only verify the atus of the line or interrupt
the line to inform the cdled party that another caller is attempting to reach them. The Locd Carrier B
operator will not complete the telephone cdl of the Customer initiating the BLVI request. The Locd
Carrier B operator will make only one BLVI attempt per operator bureau telephone request, and the
gpplicable charges shal apply whether or not the cadled Customer rdeases the line. BLVI cannot be
performed on telephone numbers utilizing a “call forwarding” feeture. The operator shal respond to
only one telephone number per cal on requests for BLVI.

1954 Both Paties shdl route BLV/BLVI traffic inquiries over separate direct trunk
groups (and not the Locd/IntraLATA/InterLATA Trunks) established between the Parties respective
operator bureaus. Each Party shdl offer Interconnection for BLV/BLVI tréffic at its operator services
switch serving the LATA o other mutudly agreed point within the LATA. Unless otherwise mutudly
agreed, the Parties shal configure BLV/BLVI trunks over the Interconnection architectures in
accordance with the terms of Section 4 of this Agreement. Locd Carrier A shdl outpulse the
appropriate NPA, ATC Code, and Routing Code (operator code) to Loca Carrier B.

20.0 RATESAND CHARGES; ASSURANCE OF PAYMENT

20.1 Except as provided elsewhere in this Agreement, the rates and charges set forth in Exhibit
A hereto shdl apply to the services, fadilities, and arrangements provided hereunder and used for the
provision of Telephone Exchange Service and associated Exchange Access. To the extent that services,
facilities or arrangements are not included in Exhibit A, or the rates and charges therefor are not set forth
in Exhibit A or elsewhere in this Agreement, the providing Party may charge its agpplicable, effective and
nondiscriminatory Tariff rate that has been gpproved or otherwise dlowed to go into effect by the
Commission or the FCC.

20.2 Notwithstanding Section 20.1 hereof, the rates and charges set forth in Exhibit A shdl be
superseded by any new rate or charge when such new rate or charge is required by any order of the
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Commission or the FCC, gpproved by the Commission or the FCC, or otherwise dlowed to go into
effect, provided such new rates or charges are not subject to a stay issued by any court or regulatory
body of competent jurisdiction. Notwithstanding any other provison of this Agreement, each Party
reserves its respective right to file a complaint with the Commission with respect to the Tariff rates and
charges of the other Party.

20.3 Upon request by BA, Leve 3 shdl, a any time and from time to time, provide to BA
adequate assurance of payment of amounts due (or to become due) to BA hereunder. Assurance of
payment of charges may be requested by BA if Leve 3 (8) in BA’s reasonable judgment, at the
Effective Date or at any time theregfter, is unable to demondrate that it is creditworthy, (b) failsto timey
pay (or falsto give notice of a bona fide dispute pursuant to Section 28.8 hereof with respect to) a bill
rendered to Level 3 by BA, (¢) in BA’s reasonable judgment, at the Effective Date or a any time
thereafter, does not have established credit with BA or (d) admits its ingbility to pay its debts as such
debts become due, has commenced a voluntary case (or has had a case commenced againgt it) under
the U.S. Bankruptcy Code or any other law relating to bankruptcy, insolvency, reorganization, winding-
up, composition or adjustment of debts or the like, has made an assgnment for the benefit of creditors
or is subject to a recaivership or smilar proceeding. Unless otherwise agreed by the Parties, the
assurance of payment shdl, at BA's option, consst of (i) a cash security depost in U.S. dollarshdd in
an account by BA or (ii) an unconditiond, irrevocable standby letter of credit naming BA as the
beneficiary thereof and otherwise in form and substance satisfactory to BA from a financid indtitution
acceptable to BA, in @ther case in an amount equd to two (2) months anticipated charges (including,
without limitation, both recurring and non-recurring charges), as reasonably determined by BA, for the
sarvices, facilities or arrangements to be provided by BA to Levd 3 in connection with this Agreement.
To the extent that BA opts for a cash deposit, the Parties intend that the provison of such depost shal
condtitute the grant of a security interest pursuant to Article 9 of the Uniform Commercid Code asin
effect in any relevant jurisdiction. If required by an applicable BA Tariff or by Applicable Law, interest
will be paid on any such deposit held by BA at the higher of the stated interest rate in such Tariff or in
the provisons of Applicable Law. BA may (but is not obligated to) draw on the letter of credit or funds
on deposit in the account, as gpplicable, upon notice to Leve 3 in respect of any amounts billed
hereunder that are not paid within thirty (30) days of the date of the applicable statement of charges
prepared by BA. The fact that a security deposit or a letter of credit is requested by BA hereunder
shdl in no way relieve Level 3 from compliance with BA’s regulations as to advance payments and
payment for service, nor conditute a waver or modification of the terms herein pertaining to the
discontinuance of service for nonpayment of any sums due to BA for the sarvices facilities or
arrangements rendered.

21.0 INSURANCE

211 Levd 3 shdl mantain during the term of this Agreement dl insurance and/or bonds
required to satidfy its obligations under this Agreement and dl insurance and/or bonds required by
Applicable Law, including, without limitation, its obligations set forth in Section 24 hereof. At a
minimum and without limiting the foregoing covenant, Leve 3 shdl maintain the following insurance:
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@ Commercid Generd Liability Insurance, on an occurrence bads, including but
not limited to, premises-operations, broad form property damage, products/completed
operations, contractua liability, independent contractors, and persond injury, with limits of at
least $2,000,000 combined single limit for each occurrence.

(b) Automobile Liakility, Comprehensive Form, with limits of a least $500,000
combined sngle limit for each occurrence.

(© Excess Liahility, in the umbrela form, with limits of a least $10,000,000
combined single limit for each occurrence.

(d) Worker's Compensation Insurance as required by Applicable Law and
Employer’s Liability Insurance with limits of not less than $1,000,000 per occurrence.

21.2 Levd 3 shdl name BA as an additiond insured on the foregoing insurance, except with
respect to Worker’s Compensation Insurance.

21.3 Levd 3 gndl, within two (2) weeks of the date hereof and on a semi-annud basis
theregfter, furnish certificates or other proof of the foregoing insurance acceptable to BA. The
certificates or other proof of the foregoing insurance shal be sent to: Director - Interconnection
Savices, Bdl Atlantic Tdecom Industry Services, 1095 Avenue of the Americas, Room 1423; New
York, NY 10036. In addition, Leve 3 shal require its agents, representatives, and contractors, if any,
that may enter upon the premises of BA or BA’s dfiliated companies to mantan smilar and
appropriate insurance and, if requested, to furnish BA certificates or other adequate proof of such
insurance. Certificates furnished by Level 3 or Levd 3's agents, representatives, or contractors shdl
contain a clause gating: “Verizon New Y ork shal be natified in writing at least thirty (30) days prior to
cancellation of, or any materid change in, the insurance.”

220 TERM AND TERMINATION.
22.1 This Agreement shdl be effective as of the Effective Date and, unless cancdlled
or terminated earlier in accordance with the terms hereof, shdl continue in effect until September
30, 2002 (the “Initid Term”). Theredfter, this Agreement shdl continue in force and effect
unless and until cancelled or terminated as provided in this Agreemen.

22.2 Either Leve 3 or BA may terminate this Agreement effective upon the expiration of the Initid
Term or effective upon any date after expiration of the Initid Term by providing written notice of
termination at least ninety (90) days in advance of the date of termination.

22.3 Both Levd 3 and BA shdl have theright to request negotiation of a new interconnection
agreement a any time beginning January 1, 2002. Any such request must be provided to the other
Party in writing and shal be deemed a request for negotiation under Section 251 of the Act. If ether
Level 3 or BA provides notice of termination pursuant to Section 22.2 and on or before the proposed
date of termination either Level 3 or BA has requested negotiation of a new interconnection agreement,
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unless this Agreement is cancelled or terminated earlier in accordance with the terms hereof, this
Agreement shdl remain in effect during the “interim period” beginning on the proposed date of
termination (which date shdl not be earlier than September 30, 2002) and ending on the earlier of: (a)
the effective date of a new interconnection agreement between Level 3 and BA,; or, (b) the date one (1)
year after the proposed date of termination; provided, however, that notwithstanding any other
provison in this Agreement, if the Commisson, the FCC or a court of competent jurisdiction should at
any time after the date hereof issue or release an order, or if afederd or Sate legidative authority should
enact a statute, that by itsterms (i) expresdy supercedes or modifies existing interconnection agreements
and (ii) specifies a rate or rate Structure for reciproca compensation, intercarrier compensation, or
access charges thet is to gpply to Internet Traffic, then the Parties shal promptly amend this Agreement
to reflect the terms of such order or tatute for the foregoing interim period (but, for the avoidance of
any doubt, not for any period prior to the start of such interim period); provided further that, if such
order or atute does not expresdy supercede or modify existing interconnection agreements, then either
Party, in its sole discretion, may elect, on any date from and after the beginning of the foregoing interim
period (but, for the avoidance of any doubt, not prior to the start of such interim period), to terminate
the Intercarrier Compensation provisions set forth herein with thirty (30) days advance written notice to
the other Party (it being understood, for the avoidance of any doubt, that such notice may be provided
(but not yet be effective) prior to the start of such interim period). In the event either Party eects to
exercise its right to terminate the Intercarrier Compensation provisons, then the Parties shdl promptly
amend this Agreement to reflect the terms of such order or statute, and any such amendment shal be
retroactive to the effective date of the termination (but, for the avoidance of any doubt, shdl not be
retroactive with respect to any period prior to October 1, 2002).

22.4 |If either Leve 3 or BA provides notice of termination pursuant to Section 22.2 and by
11:59 PM Eagtern Time on the proposed date of termination neither Level 3 nor BA has requested
negotiation of a new interconnection agreement, (a) this Agreement will terminate at 11:59 PM Eastern
Time on the proposed date of termination, and (b) the Services being provided under this Agreement a
the time of termination will be terminated, except to the extent that the purchasing Party has requested
that such Services continue to be provided pursuant to an applicable Tariff. In any event, should
termination of the Agreement be contemplated pursuant to this Section 22.4, the Parties agree to take
commercidly reasonable steps to minimize end user Customer disruption and to ensure an orderly
trangtion in the provison of services.

22.5 If ether Party defaultsin the payment of any amount due hereunder (that is not the subject
of a bona fide, good faith dispute hereunder), or if either Party materidly violates any other meterid
provison of this Agreement, and such default or violation shal continue for sixty (60) days after written
notice thereof, the other Party may terminate this Agreement or suspend the provison of any or dl
services hereunder by providing written notice to the defaulting Party. At least twenty-five (25) days
prior to the effective date of such termination or suspension, the other Party must provide the defaulting
Party and the appropriate federa and/or State regulatory bodies with written notice of its intention to
terminate the Agreement or suspend service if the default is not cured. Notice shall be posted by
overnight mail, return receipt requested. If the defaulting Party cures the default or violation within the
sxty (60) day period, the aher Party shdl not terminate the Agreement or suspend service provided
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hereunder but shdl be entitled to recover dl reasonable codts, if any, incurred by it in connection with
the default or violaion, including, without limitation, cogts incurred to prepare for the termination of the
Agreement or the suspension of service provided hereunder.

23.0 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER
PARTY MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH
RESPECT TO THE SERVICES, FACILITIES OR ARRANGEMENTS PROVIDED
HEREUNDER OR CONTEMPLATED BY THISAGREEMENT AND THE PARTIES DISCLAIM
ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND OF FHTNESS FOR A PARTICULAR
PURPOSE.

24.0 INDEMNIFICATION

24.1 BA agreesto indemnify, defend and hold harmless Level 3 from and againgt any and all
Losses resulting from any claims, demands, suits, governmental proceedings, or other actions:

@ relating to persord injury to or desth of any person, or damage to, or
destruction or loss of, red and/or persond property of any person, arising from transactions or
activities relating to this Agreement, to the extent such injury, death, damage, destruction or |oss,
was proximately caused by the negligent or otherwise tortious acts or omissons of BA; or

(b) made, indtituted, or asserted by BA’s own Customer(s) againgt Level 3 arising
out of Level 3's provison of services to BA under this Agreement (except for a Loss asto
which Level 3isobligated to indemnify BA under Section 24.2(3)).

24.2  Levd 3 agreesto indemnify, defend and hold harmless BA from and againgt any and all
Losses resulting from any and dl claims, demands, suits, governmental proceedings, or other actions.

@ relaing to persona injury to or death of any person, or damage to, or
destruction or loss of, red and/or persona property, owned by any person, arisng from
transactions or activities relaing to this Agreement, to the extent such injury, desth, damage,
destruction or loss, was proximatey caused by the negligent or otherwise tortious acts or
omissonsof Leve 3; or

(b) made, indtituted, or asserted by Level 3's own Customer(s) against BA arising
out of BA’s provision of services to Level 3 under this Agreement (except for a Loss as to
which BA is obligated to indemnify Level 3 under Section 24.1()).

24.3 Nothing in Sections 24.1 and 24.2 shdl affect or limit any clams, remedies, or other
actions the indemnifying Party may have againgt the indemnified Party under this Agreement, any other
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contract, any applicable Taiff(s), or Applicable Law, relating to the indemnified Party’s provison of
sarvices, fadilities or arrangements to the indemnifying Party under this Agreement.

24.4 A Paty’ sobligation to indemnify the other Party as provided herein shdl be conditioned
upon the following:

(@ The indemnified Party shdl promptly notify the indemnifying Party of any action
taken againd the indemnified Party relaing to the indemnification. However, the falure to give
such notice shdl release the Indemnifying Party from its obligetions under this Section 24.0 only
to the extent the failure to give such natice has preudiced the indemnifying Party.

(b) Theindemnifying Party shal have sole authority to defend any such action, including
the selection of legal counsd, and the indemnified Party may engage separate legd counsdl only
at the indemnified Party’ s sole cost and expense.

(© Inno event shdl the indemnifying Party settle or consent to any judgment in an
action without the prior written consent of the indemnified Party, which consent shdl not be
unreasonably withheld.  However, in the event the settlement or judgment requires a
contribution from or affects the rights of the indemnified Party, the indemnified Party shdl have
the right to refuse such settlement or judgment and, at its own cost and expense, take over the
defense againgt such Loss, provided that in such event the indemnifying Party shal not be
responsible for, nor shdl it be obligated to indemnify the indemnified Party againg, the Loss for
any amount in excess of such refused settlement or judgment.

(d) The indemnified Party shdl, in dl cases, assart any and dl provisons in its
Taiffs that limit ligbility to third parties as a bar to any recovery by the third party clamant in
excess of such limitation of ligbility.

(e The indemnified Paty dhdl offer the indemnifying Paty dl reasonadle
cooperation and assstance in the defense of any such action.

245 Each Party agrees that it will not implead or bring any action againg the other Party or
its affiliates, or any of their respective directors, officers, agents or employees, based on any clam by
any person for persond injury or death thet occurs in the course or scope of employment of such
person by the other Party and that arises out of performance of this Agreement.

25.0 LIMITATION OFLIABILITY

25.1 Theliahility of either Party to the other Party for damages, clams or other lossesarising
out of falure to comply with a direction to indal, restore or terminate facilities, or out of falures,
mistakes, omissons, interruptions, delays, errors, defects or the like (collectivey, “Errors’) occurring in
the course of furnishing any services, arrangements, or facilities hereunder shal be determined in
accordance with the terms of the gpplicable Tariff(s) of the providing Party. In the event no Tariff(s)
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apply, the providing Party’s ligbility for such Errors shdl not exceed an amount equa to the pro rata
gpplicable monthly charge for the period in which such Errors occur. Recovery of said amount shal be
the injured Party’ s sole and exclusive remedy againg the providing Party for such Errors.

25.2 Nather Party shdl be lidble to the other Party in connection with the provison or use of
services offered under this Agreement for indirect, incidental, consequentid, reliance, punitive, or like
damages, including ,without limitation, damages for lost profits (collectively, “Consequentia Damages’),
regardless of the form of action, whether in contract, warranty, drict liability, tort or otherwise,
including, without limitation, negligence of a Party, even if the other Party has been advised of the
possibility of such damages; provided that the foregoing shdl not limit a Party's obligation under Section
24 hereof.

26.0 PERFORMANCE STANDARDS FOR SPECIFIED ACTIVITIES
26.1 Peaformance Standards

BA gshdl provide Interconnection and unbundled Network Elements, and make its
Tdecommunication Services availdble for resde, dl as sat forth herein in accordance with the
performance standards set forth in Section 251(c) of the Act and the FCC Regulations.

26.2 Peformance Reporting

26.2.1 To the extent required by the FCC Order in the Application of BELL ATLANTIC
Corporation, Transferee, For Consent to Transfer Control of BELL ATLANTIC Corporation and its
Subsidiaries, NSD-L-96-10, Memorandum Opinion and Order (August 14, 1997) (“the FCC Merger
Order”), BA shdl provide Level 3 with the Performance Monitoring Reports applicable to Levd 3 in
accordance with the requirements of said FCC Merger Order.

26.2.2 To the extent required by Appendix D, Section V, “Carier-to-Carrier
Performance Plan (Including Performance Measurements),” and Appendix D, Attachment A,
“Carrier-to-Carrier Performance Assurance Plan,” of the Memorandum Opinion and Order In
re Application of GTE Corporation, Transferor, and BELL ATLANTIC CORPORATION,
Transferee, For Consent to Transfer Control of Domestic and International Sections 214 and
310 Authorizations and Application to Transfer Control of a Submarine Cable Landing License,
CC Docket No. 98-184 (June 16, 2000), BA shdl provide performance measurement results
to Levd 3.

26.2.3 Level 3 agrees that the performance information included in the Performance
Monitoring Reports and the performance measurement results described in Sections 26.2.1 and 26.2.2
hereof is confidentid and proprietary to BA, and shdl be used by Levd 3 soldy for internd
performance assessment purposes, for purposes of joint Level 3 and BA assessments of service
performance, and for reporting to the Commission, the FCC, or courts of competent jurisdiction, under
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cover of an agreed-upon protective order, for the sole pupose of enforcing BA’s obligations
hereunder. Leve 3 shdl not otherwise disclose this information to third parties.

27.0 COMPLIANCE WITH LAWS, REGULATORY APPROVAL

27.1 Each Paty ghdl remain in compliance with Applicable Law in the course of performing
this Agreement. Each Party shdl promptly notify the other Party in writing of any governmenta action
that suspends, cancds, withdraws, limits, or otherwise materidly affects its ability to perform its
obligations hereunder.

27.2 The Parties underdand and agree that this Agreement will be filed with the Commisson
and may thereafter be filed with the FCC as an integra part of BA’s gpplication pursuant to Section
271(d) of the Act. In the event that any one or more of the provisons contained herein in BA’s
reasonable determination is likely to adversely affect BA’s gpplication pursuant to Section 271(d) of the
Act, the Parties agree to make only the minimum revisons necessary to eiminate the inconsistency or
amend the gpplication-affecting provison(s).

27.3 Except as explicitly provided in Sections 4.2.4, 5.7 and 22 of this Agreement, in the
event of a change in Applicable Law that materidly affects any materid term of this Agreement, the
rights or obligations of either Party hereunder, or the ability of either Party to perform any materid
provison hereof, the Parties shal renegotiate in good faith such affected provisons with a view toward
agreeing to acceptable new terms as may be required or permitted as a result of such legidative,
regulatory, judicid or other legd action.

274 Except as explicitly provided in Sections 4.24, 57 and 22 of this Agreement,
notwithsanding anything else herein to the contrary, if, as a result of any decison, order or
determination of any judicid or regulatory authority with jurisdiction over the subject matter hereof, it is
determined that BA is not required to furnish any service, facility or arrangement, or to provide any
benefit required to be furnished or provided to Level 3 hereunder, then BA may discontinue the
provison of any such sarvice, facility, arangement or benefit to the extent permitted by any such
decison, order or determination by providing ninety (90) days prior written notice to Level 3, unlessa
different notice period or different conditions are pecified in this Agreement (including, but not limited
to, in an gpplicable Tariff or Applicable Law) for termination of such service, in which event such
specified period and/or conditions shal gpply.

28.0 MISCELLANEOUS
28.1 Authorization
28.1.1 BA isacorporation duly organized, vaidly existing and in good standing under the laws

of the State of New York and has full power and authority to execute and deliver this Agreement and
to perform the obligations hereunder.
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2812 Leved 3 is a limited ligbility company duly organized, vdidly exising and in good
ganding under the laws of the State of Delaware, and has full power and authority to execute and
ddiver this Agreement and to perform its obligations hereunder.

28.1.3 Leve 3representsthet it isa certified provider of local exchange servicesin the State of
New York .

28.2  Independent Contractor; Disclaimer of Agency

Each Party shdl perform services hereunder as an independent contractor and nothing herein
shdl be construed as creating any other relationship between the Parties. Each Party and each Party's
contractor shal be solely responsble for the withholding or payment of al applicable federd, sate and
locd income taxes, socid security taxes and other payroll taxes with respect to their employees, as well
as any taxes, contributions or other obligations imposed by applicable state unemployment or workers
compensation acts. Each Party has sole authority and respongbility to hire, fire and otherwise control
its employees. Except for provisons herein expresdy authorizing a Party to act for another, nothing in
this Agreement shdl congtitute a Party as a lega representative or agent of the other Party, nor shdl a
Party have the right or authority to assume, cregte or incur any liability or any obligation of any kind,
express or implied, againg or in the name or on behaf of the other Party unless otherwise expressy
permitted by such other Party. Except as otherwise expresdy provided in this Agreement, no Party
undertakes to perform any obligation of the other Party, whether regulatory or contractud, or to assume
any respongbility for the management of the other Party's business.

28.3 Force Mgeure

Nether Party shdl be responsible for ddays or failures in performance resulting from acts or
occurrences beyond the reasonable control of such Party, including, without limitation: adverse westher
conditions, fire, explosion, power falure, acts of God, war, revolution, civil commotion, or acts of public
enemies, any law, order, regulation, ordinance or requirement of any governmental or lega body; labor
unrest, including, without limitation, strikes, dowdowns, picketing or boycotts, or delays caused by the
other Party or by other service or equipment vendors beyond the Party’s reasonable control; or any
other acts or occurrences beyond the Party’s reasonable control (the fact that a particular delay or
falure in performance was foreseen or foreseeable not necessarily being indicative or non-indicative of
whether or not the act or occurrence was within a Party’ s reasonable control) (any of the foregoing, a
“Force Mgeure Event”). In such event, the nonperforming Party shdl, upon giving prompt notice to the
other Party, be excused from such performance on a day-to-day basis to the extent of such interference
(and the other Party shall likewise be excused from performance of its obligations on a day-to-day basis
to the extent such Party’s obligations reate to the performance so interfered with). The non-performing
Party shall use its commerciadly reasonable efforts to avoid or remove the cause(s) of non-performance
and both Parties shal proceed to perform with dispatch once the cause(s) are removed or cease.
Notwithstanding the above, in no case shdl a Force Mgeure Event excuse ether Party from the
obligation to pay money when due under this Agreement, nor require the non-performing Party to settle
any labor dispute except as the non-performing Party, in its sole discretion, determines gppropriate.
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Each Party agrees to treat the other in parity with the manner in which it treets itsef and any other
entities with regard to a Force Mgeure Event.

28.4  Corfidentidity

284.1 All information, incduding but not limited to gpecifications microfilm,
photocopies, magnetic disks, magnetic tapes, drawings, sketches, modds, samples, tools, technica
information, data, employee records, maps, financid reports, and market data, that is furnished by one
Party to the other Party and that:

(&) contains customer specific, facility specific, or usage specific information, other than
cusomer information communicated for the purpose of publication or directory
database inclusion, or

(b) is in written, graphic, eectromagnetic, or other tangible form and marked at the time
of delivery as* Confidentid” or “Proprietary,” or

(c) is communicated ordly and declared to the receiving Party at the time of ddlivery,
and by written notice given to the recelving Party within ten (10) days after ddlivery, to
be “Confidentid” or “Proprigtary” (collectivdly referred to as “Proprietary
Information”), shal remain the property of the disclosing Party.

2842 Each Paty shdl keep dl of the other Party’s Proprietary Information
confidentia in the same manner it holds its own Proprietary Information confidentid (which in al cases
shdl be no less than in a commercidly reasonable manner) and shdl use the other Party’s Proprietary
Information only for performing the covenants contained in this Agreement. Neither Party shdl use the
other Party’s Proprietary Information for any other purpose except upon such terms and conditions as
may be agreed upon between the Parties in writing or to enforce its rights hereunder (provided that the
Party wishing to disclose the other Party’ s Proprietary Information submits the same to the Commission,
the FCC or courts of competent jurisdiction, as applicable, under arequest for a protective order).

28.4.3 Unless otherwise agreed, the obligations of confidentiaity and non-use st forth
in this Agreement do not apply to such Proprietary Informetion that:

(@ was, a the time of receipt, dready known to the receiving Paty free of any
obligation to keep it confidential as evidenced by written records prepared prior to
ddivery by the disclosing Party; or

(b) isor becomes publicly known through no wrongful act of the receiving Party; or

(©) is rightfully received from a third person having no direct or indirect secrecy or
confidentiaity obligation to the disclosing Party with repect to such information; or
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(d) is independently developed by an employee, agent, or contractor of the receiving
Party that is not involved in any manner with the provison of services pursuant to this
Agreement and does not have any direct or indirect access to the Proprigtary
Informetion; or

(e) is approved for release by written authorization of the disclosing Party; or

(f) is required to be made public by the recelving Party pursuant o Applicable Law,
provided that the recelving Party shdl have made commercidly reasonable efforts to
give adequate notice of the requirement to the disclosing Party in order to enable the
disclosing Party to seek protective orders.

28.4.4 Following termination or expiration of this Agreement, and upon request by the
disclosing Party, the receiving Party shdl return al tangible copies of Proprietary Information, whether
written, graphic, electromagnetic or otherwise, except that the recaeiving Party may retain one copy for
archiva purposes only.

28.4.5 Notwithstanding any other provison of this Agreement, the provisions of this
Section 284 shdl gpply to dl Proprigtary Information furnished by ether Party to the other in
furtherance of the purpose of this Agreement, even if furnished before the Effective Date.

28.4.6 The Parties obligations with respect to Proprietary Information under this
Section 28 shdl not last beyond any time limitations therefor mandated under State law.

28,5 Choiceof Law

The congruction, interpretation and performance of this Agreement shdl be governed by and
congtrued in accordance with the laws of the state in which this Agreement is to be performed, except
for its conflicts of laws provisons. In addition, insofar as and to the extent federa lav may apply,
federd law will control.

28.6 Taxes

28.6.1 In Generd. With respect to any purchase hereunder of services, facilities or
arangements, if any federd, date or loca tax, fee, surcharge or other tax-like charge (a"Tax") is
required or permitted by Applicable Law to be collected from the purchasing Party by the providing
Paty, then (i) the providing Paty shdl properly hill the purchasing Party for such Tax, (ii) the
purchasing Party shdl imdy remit such Tax to the providing Party and (iii) the providing Party shal
timely remit such collected Tax to the applicable taxing authority.

28.6.2 Taxes Imposed on the Providing Party. With respect to any purchase
hereunder of services, facilities or arrangements, if any federd, dtate or locd Tax is imposed by
Applicable Law on the receipts of the providing Party, and such Applicable Law permits the providing
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Party to exclude certain receipts recaived from sdes for resde to a public utility, distributor, telephone
company, loca exchange carier, telecommunications company or other communications company
(“Telecommunications Company”), such excluson being based solely on the fact that the purchasing
Party is also subject to a tax based upon receipts (“Recepts Tax”), then the purchasing Party (i) shall
provide the providing Party with notice in writing in accordance with Section 28.6.6 of this Agreement
of its intent to pay the Receipts Tax and (ii) shal timely pay the Receipts Tax to the goplicable tax
authority.

28.6.3 Taxes Imposed on Customers. With respect to any purchase hereunder of
sarvices, facilities or arrangements that are resold to a third party, if any federd, state or locd Tax is
imposed by Applicdble Law on the subscriber, end-user, Customer or ultimate consumer
(*“ Subscriber) in connection with any such purchase, which a Telecommunications Company is required
to impose and/or collect from a Subscriber, then the purchasing Party (i) shdl be required to impose
and/or collect such Tax from the Subscriber and (i) shdl timely remit such Tax to the gpplicable taxing
authority.

28.6.4 Liability for Uncollected Tax, Interest and Pendty. If the providing Party has
not received an exemption certificate and fails to collect any Tax as required by Section 28.6.1, then, as
between the providing Party and the purchasing Party, (i) the purchasng Party shdl remain ligble for
such uncollected Tax and (i) the providing Party shal be liable for any interest assessed thereon and any
pendty assessed with respect to such uncollected Tax by such authority. If the providing Party properly
bills the purchasing Party for any Tax but the purchasing Party fails to remit such Tax to the providing
Party as required by Section 28.6.1, then, as between the providing Party and the purchasing Party, the
purchasing Party shdl be ligble for such uncollected Tax and any interest assessed thereon, as well as
any pendty assessed with respect to such uncollected Tax by the gpplicable taxing authority. If the
providing Party does not collect any Tax as required by Section 28.6.1 because the purchasing Party
has provided such providing Party with an exemption certificate that is later found to be inadequate by a
taxing authority, then, as between the providing Party and the purchasing Party, the purchasing Party
shdl be lidble for such uncollected Tax and any interest assessed thereon, as well as any pendty
assessed with respect to such uncollected Tax by the applicable taxing authority. If the purchasing Party
fals to pay the Receipts Tax as required by Section 28.6.2, then, as between the providing Party and
the purchasing Party, (X) the providing Party shdl be liable for any Tax imposed on its receipts and (y)
the purchasing Party shdl be liable for any interest assessed thereon and any penalty assessed upon the
providing Party with respect to such Tax by such authority. If the purchasng Party fals to impose
and/or collect any Tax from Subscribers as required by Section 28.6.3, then, as between the providing
Party and the purchasing Party, the purchasing Party shdl remain liable for such uncollected Tax and
any interest assessed thereon, as well as any pendty assessed with respect to such uncollected Tax by
the applicable taxing authority. With respect to any Tax that the purchasing Party has agreed to pay, or
is required to impose on and/or collect from Subscribers, the purchasing Party agrees to indemnify and
hold the providing Party harmless on an after-tax basis for any costs incurred by the providing Party as
aresult of actions taken by the gpplicable taxing authority to recover the Tax from the providing Party
due to the failure of the purchasing Party to timely pay, or collect and timely remit, such Tax to such
authority. In the event either Party is audited by ataxing authority, the other Party agrees to cooperate
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fully with the Party being audited in order to respond to any audit inquiries in a proper and timely
manner so that the audit and/or any resulting controversy may be resolved expeditioudy.

28.6.5 Tax Exemptions and Exemption Certificates. If Applicable Law clearly
exempts a purchase hereunder from a Tax, and if such Applicable Law dso provides an exemption
procedure, such as an exemption-certificate requirement, then, if the purchasing Party complies with
such procedure, the providing Party shdl not collect such Tax during the effective period of such
exemption. Such exemption shall be effective upon receipt of the exemption certificate or affidavit in
accordance with the terms set forth in Section 28.6.6. If Applicable Law clearly exempts a purchase
hereunder from a Tax, but does not aso provide an exemption procedure, then the providing Party shall
not collect such Tax if the purchasing Party (i) furnishes the providing Party with a letter Sgned by an
officer requesting such an exemption and citing the provison in the Applicable Law which clearly dlows
such exemption and (ii) supplies the providing Party with an indemnification agreement, reasonably
acceptable to the providing Party (e.g., an agreement commonly used in the industry), which holds the
providing Party harmless on an after-tax basis with respect to its forbearing to collect such Tax.

28.6.6 If any discount or portion of a discount in price provided to Leve 3 under this
Agreement (including, but not limited to, a wholesale discount provided for in Exhibit A) is based on
anticipated Tax savings to BA because it was anticipated that receipts from sales of BA sarvices that
would otherwise be subject to a Tax on such receipts could be excluded from such Tax under
Applicable Law because the BA services would be sold to Leve 3 for resde, and BA is, in fact,
required by Applicable Law to pay such Tax on receipts from sdles of BA servicesto Leve 3, then, as
between BA and Leve 3, Leve 3 shdl be liable for, and shdl indemnify and hold harmless BA againgt
(on an after-tax bass), any such Tax and any interest and/or penaty assessed by the applicable taxing
authority on ether Level 3 or BA with respect to the Tax on BA’ s receipts.

28.6.7 All notices, affidavits, exemption-certificates or other communications required
or permitted to be given by either Party to the other, for purposes of this Section 28.6, shall be madein
writing and shdl be delivered in person or sent by certified mail, return receipt requested, or registered
mail, or a courier service providing proof of service, and sent to the addressees set forth in Section
28.10 aswell asto the following:

To Bdl Atlantic: Tax Adminigtration
Bdl Atlantic Corporation
1095 Avenue of the Americas
Room 3109
New York, NY 10036

TolLevd 3 Director of Tax Adminigtration
Level 3 Communications, LLC
1025 Eldorado Blvd.
Broomfield, CO 80021
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Either Party may from time to time designate another address or other addressees by giving notice is
accordance with the terms of this Section 28.6. Any notice or other communication shal be deemed to
be given when received.

28.7 Assgnment

Neither Party may assgn this Agreement or any of its rights or obligations hereunder to a third
party without the written consent of the other Party; provided, however, that either Party may assign
this Agreement to an affiliate, without the other Party’s prior written consent (but with written notice
thereof to the other Party), upon the provision of reasonable evidence by the proposed assignee that it
has the resources, ability, and authority to provide satisfactory performance under this Agreement, and
provided further that the proposed assignee isin good standing with the other Party. Any assgnment or
delegation in violation of this subsection 29.7 shdl be void and ineffective and condtitute a default of this
Agreement. For the purposes of this Section, the term “&ffiliate’ shal mean any entity that contrals, is
controlled by, or is under common control with the assigning Party. The forgoing shdl not be construed
to prevent a Party from granting a security interest in this Agreement.

28.8 Billing and Paymert; Disputed Amounts

28.8.1 Except as may otherwise be provided in this Agreement, each Party shall submit
on a monthly basis an itemized statement of charges incurred by the other Party during the preceding
month(s) for services, facilities or arrangements provided hereunder. Payment of amounts billed under
this Agreement, whether billed on a monthly basis or as otherwise provided herein, shdl be due, in
immediately avalable U.S. funds, on the later of (8 thirty (30) days following the date of such
statement, or (b) twenty (20) days from the date of receipt of such statement.

28.8.2 Although it is the intent of both Parties to submit timely and accurate Statements
of charges, falure by ether Party to present statements to the other Party in atimey manner shdl not
condtitute a breach or default, or awaiver of the right to payment of the incurred charges, by the hilling
Party under this Agreement, and the billed Party shdl not be entitled to dispute the hilling Party’s
statement(s) based on such Party’ sfailure to submit them in atimdy fashion.

28.8.3 If any portion of an amount due to a Party (the "Billing Party") under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the "NonPaying
Party") shdl within sxty (60) days of its receipt of the invoice containing such disputed amount give
natice to the Billing Party of the amounts it disoutes ("Disputed Amounts') and include in such notice the
gpecific detalls and reasons for disputing each item. The Non-Paying Party shdl pay when due (i) dl
undisputed amounts to the Billing Party and (ii) al Disputed Amounts into an interest bearing escrow
account with athird party escrow agent mutually agreed upon by the Parties.

28.8.4 If the Parties are unable to resolve the issues related to the Disputed Amountsin
the norma course of business within thirty (30) days after ddlivery to the Billing Party of notice of the
Disputed Amounts, each of the Parties shall appoint a designated representative who has authority to
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ettle the dispute and who is a a higher level of management than the persons with direct responsibility
for adminigration of this Agreement. The designated representatives shal meet as often as they
reasonably deem necessary in order to discuss the dispute and negotiate in good fath in an effort to
resolve such dispute.  The specific format for such discussions will be left to the discretion of the
designated representatives, however dl reasonable requests for relevant information made by one Party
to the other Party shall be honored.

28.85 If the Parties are unable to resolve issues related to the Disputed Amounts
within thirty (30) days &fter the Parties appointment of designated representatives pursuant to Section
28.8.4, or if ether Party fails to appoint a designated representative within thirty (30) days of the end of
the thirty (30) day period referred to Section 28.8.4, then ather Party may file a complaint with the
Commission or any other authority of competent jurisdiction to resolve such issues or proceed with any
other remedy pursuant to law or equity.

28.8.6 The Parties agree that dl negotiations pursuant to this Section 28.8 shdl remain
confidential and shall be treated as compromise and settlement negotiations for purposes of the Federa
Rules of Evidence and state rules of evidence.

28.8.7 Chargeswhich are not paid by the due date stated on BA’s hill shal be subject
to a late payment charge. The late payment charge shall be an amount specified by BA which shdl not
exceed a rate of one and one haf percent (1 1/12%) of the overdue amount (including any unpad
previoudy billed late payment charges) per month.

28.9 Dispute Resolution

Except as otherwise provided in this Agreement, any dispute between the Parties regarding the
interpretation or enforcement of this Agreement or any of its terms shdl be addressed by good faith
attempts at conducting good faith negotiation between the Parties, in the firgt instance.  Should such
negotiaions fal to resolve any dispute under this Agreement in a reasonable time (given, among other
things, the circumstances giving rise to the dispute, the scope of perceived harm to the Parties, and the
perceived threat to the services provided to Customers), either Party may initiate an appropriate action
in any regulaory or judicid forum of competent jurisdiction.

28.10 Notices

Except as otherwise provided in this Agreement, notices given by one Party to the other Party
under this Agreement shal be in writing and el be (a) ddlivered persondly, (b) delivered by express
deivery sarvice, (€) mailed, certified mail or first class U.S. mail postage prepaid, return receipt
requested, or (d) delivered by telecopy to the following addresses of the Parties:
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ToLevd 3:

Leve 3 Communications, LLC

Tony Sachetti, Direcor-Interconnection Services
1025 Eldorado Blvd.

Broomfield, CO 80021

Tdl.: (720) 888-1000

with a copy to:

Michael R. Romano, Esqg.

Level 3 Communications, LLC
1025 Eldorado Blvd.
Broomfield, CO 80021
Facamile (720) 888-5134

ToBA:

Director - Interconnection Services
Bdl Atlantic Telecom Industry Services
1095 Avenue of the Americas

Room 1423

New York, NY 10036

Facamile: 212/704-4381

with copiesto:

Generd Couns

1095 Avenue of Americas

40th Floor

New York, NY 10036

Facamile: (212) 597-2560

Asociate Generd Counsdl — Telecom
1320 N. Court House Road

8" Floor

Arlington, VA 22201

Facamile: 703/974-0744

or to such other address as either Party shdl designate by proper notice. Notices will be deemed given
as of the earlier of (i) the date of actud receipt, (ii) the next business day when notice is sent via express
mall or persond ddivery, (iii) three (3) days after mailing in the case of firs class or certified U.S. mall,
or (iv) on the date set forth on the confirmation in the case of telecopy.
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28.11 Joint Work Product

This Agreement is the joint work product of the Parties and has been negotiated by the Parties
and their respective counsdl and shall be fairly interpreted in accordance with its terms and, in the event
of any ambiguities, no inferences shal be drawvn againg ether Party.

28.12 No Third Party Bendficiaries

This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing
herein express or implied shall create or be consgtrued to creste any third-party beneficiary rights
hereunder.

28.13 No Licenses

28.13.1 Nothing in this Agreement shall be construed as the grant of a
license with respect to any patent, copyright, trademark, trade name, trade secret or any other
proprietary or intellectua property now or hereafter owned, controlled or licensable by ether Party.
Neither Party may use any patent, copyrightable materids, trademark, trade name, trade secret or other
intellectual property right of the other Party except in accordance with the terms of a separate license
agreement between the Parties granting such rights.

28.13.2 Except as may be required under Section 28.13.4 hereof,
neither Party shal have any obligation to defend, indemnify or hold harmless, or acquire any license or
right for the benefit of, or owe any other obligation or have any liability to, the other Party or its
Customers based on or arigng from any clam, demand, or proceeding by any third party aleging or
assarting that the use of any circuit, apparatus, or sysem, or the use of any software, or the
performance of any service or method, or the provison of any facilities by ether Party under this
Agreement, done or in combination with that of the other Party, conditutes direct, vicarious or
contributory infringement or inducement to infringe, misuse or misgppropriation of any patent, copyright,
trademark, trade secret, or any other proprietary or intellectua property right of any Party or third
paty. Each Party, however, shal offer to the other reasonable cooperation and assistance in the
defense of any such clam.

28.13.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HASMADE, AND THAT
THERE DOESNOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE USE BY
EACH PARTY OF THE OTHER'SFACILITIES, ARRANGEMENTS, OR SERVICES
PROVIDED UNDER THISAGREEMENT SHALL NOT GIVERISETO A CLAIM OF
INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY INTELLECTUAL
PROPERTY RIGHT.

28.134 Leve 3 agrees that the rights granted by BA hereunder shall, where
goplicable, be subject to the redtrictions, if any, contained in any current software license agreements
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between BA and BA's software vendors. If BA asserts any such redtrictions, BA shdl provide written
notice thereof to Level 3, and upon receipt of written request by Leve 3, BA shdl provide a copy of
the applicable redtrictive provisons in the subject license agreement(s), except to the extent that BA is
prohibited from doing so by a confidentiaity obligation; provided, however, that in the case of such a
confidentidity obligation, BA shdl exercise commercidly reasonable best efforts to make a copy of the
subject license agreement(s) available to Leve 3, dthough in no event shall BA be required to expend
funds or undertake any additiond obligations to make such information avallableto Leve 3. Leve 3
acknowledges that functions and features made available to it hereunder through the use of third party
proprietary products may involve additiona terms and conditions and/or separate licensing to Leve 3;
provided, however, BA agreesthat it shdl comply with the requirements, if any, of Applicable Law with
respect to making efforts to secure intellectua property rights from third parties necessary for Leve 3 to
make use of BA sarvices and facilities.

28.14 Technology Upgrades

Notwithstanding any other provison of this Agreement, BA shdl have the right to deploy,
upgrade, migrate and maintain its network at its discretion. The Parties acknowledge that BA, a its
election, may deploy fiber throughout its network and that such fiber deployment may inhibit or facilitate
Leve 3'sahility to provide service usng certain technologies. Nothing in this Agreement shdl limit BA's
ability to upgrade its network through the incorporation of new equipment, new software or otherwise.
Levd 3 shdl be soldly respongble for the cost and effort of accommodating such changes in its own
network. BA shdl, however, notify Level 3 in writing of any technology upgrades that would materidly
affect BA’s provison of services or facilities hereunder, as soon as reasonably possible after the
decison is made to implement such upgrades, so that Level 3 will have reasonable time to make
dternative arrangements as necessary. In no event shdl such notice be less than sixty 60) daysin
advance of the upgrade to be implemented by BA.

28.15 Survivd

The Parties obligations under this Agreement which by their nature are intended to continue
beyond the termination or expiration of this Agreement (including, without limitation, the obligation to
pay amounts owed hereunder (to include indemnification obligations) and the obligation to protect the
other Party’ s Proprietary Information) shdl survive the termination or expiration of this Agreement.

28.16 Entire Agreement

The terms contained in this Agreement and any Schedules, Exhibits, Tariffs and other
documents or instruments referred to herein that are incorporated into this Agreement by this reference
condtitute the entire agreement between the Parties with respect to the subject matter hereof, and
supersede any and al understandings, proposas and other communications, ord or written regarding
such subject matter that have been made or entered into prior to the effective date hereof, November 1,
2000. Neither Party shall be bound by any preprinted terms additiond to or different from those in this
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Agreement that may appear subsequently in the other Party's form documents, purchase orders,
quotations, acknowledgments, invoices or other communications.

28.17 Counterparts

This Agreement may be executed in two or more counterparts, each of which shal be deemed
an origind and dl of which together shdl congtitute one and the same ingrument.

28.18 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waver of the Agreement or any of its
provisons shdl be effective and binding upon the Parties unless it is made in writing and duly signed by
the Parties. A falure or delay of ether Party to enforce any of the provisons hereof, to exercise any
option which is herein provided, or to require performance of any of the provisions hereof shdl in no
way be construed to be awaiver of such provisons or options.

28.19 Successors and Assigns

This Agreement shdl be binding on and inure to the benefit of the Parties and ther respective
legal successors and permitted assigns.

28.20 Publicity and Use of Trademarks or Service Marks

Neither Party nor its subcontractors or agents shal use the other Party’s trademarks, service
marks, logos or other proprietary trade dress in any advertisng, press releases, publicity matters or
other promotiona materias without such Party’s prior written consent.

28.21 Cooperation With Law Enforcement

BA may cooperate with law enforcement authorities to the full extent required or permitted by
Applicable Law in matters related to services provided by BA hereunder, including, but not limited to,
the production of records, the establishment of new lines or the ingdlaion of new services on an
exiging line in order to support law enforcement operations, and the ingtalation of wiretaps, trap-or-
trace devices and pen regigters. BA shdl not have the obligation to inform the Customers of Levd 3 of
such law enforcement requirements, except to the extent required by Applicable Law. BA will inform
Leve 3 of such law enforcement requirements, unless an appropriate governmenta authority requests
that notice to Level 3 be withheld, or such disclosure is otherwise inconsstent with Applicable Law.
Where alaw enforcement reguirement relates to the establishment of new lines (including, but not limited
to, lines established to support interception of communications on other lines), or the ingalation of
services on exiging lines, BA may take measures to prevent CLECs from obtaining access to
information concerning such lines or services through operations support system interfaces, whenever an
gppropriate governmenta authority so requests. A requirement that the existence of the lines or services
not be disclosed shal be interpreted as including a requirement to block access to information
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concerning the lines or services through operations support system interfaces. BA will not be liable to
any person for any economic harm, persond injury, invasion of any right of privacy, or any other harm,
loss or injury, caused or claimed to be caused, directly or indirectly, by actions taken by BA to block,
or by itsfailure to block, access to information concerning particular lines or services through operations
support systems interfaces or otherwise.

28.22 CLEC Caetification

Notwithstanding any other provison of this Agreement, BA shdl have no obligation to perform
under this Agreement until such time as Level 3 has obtained a Certificate of Public Convenience and
Necessity (CPCN) or such other Commission authorization as may be required by law as a condition
for conducting businessin New York asalocd exchange carier.

28.23  Section 252(i)

Except as st forth in Section 5.7.3 hereof, nothing in this Agreement shal be congtrued to
prevent either Party from exercisng any rights it may hold under Section 252(i) of the Act. Except as
st forth in Section 5.7.3 hereof, nothing in this Agreement shal be construed to excuse ether Party
from any obligations it may bear under Section 252(i) of the Act.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as
of this 1% day of November, 2000.

LEVEL 3 COMMUNICATIONS, LLC VERIZON NEW YORK
By: By:
Printed: Printed:
Title: Title:
SV033099
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SCHEDULE 4.0
NETWORK INTERCONNECTION SCHEDULE

New York RESIDENTIAL SERVICES

LATA IPSITE CLLI CODE REFERENCE
Levd 31IPs

LATA 132 BA Tandem — 37" Street NYCMNY3723T
LATA 132 BA Tandem — 50" Street NYCMNY5012T
LATA 132 BA Tandem — Garden City GRCYNYGCO02T
LATA 132 BA Tandem — White Plains WHPLNYWPOS8T
LATA 134 BA Tandem — Albany ALBYNYSS

LATA 140 Level 3 Switch site — Buffalo BFLPNYBF

BA IPs

The BA terminating End Office serving the BA Customer or the BA Tandem subtended by the terminating End
Office sarving the BA Customer
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SCHEDULE 4.2
INTERCONNECTION POINTSFOR DIFFERENT TYPES OF TRAFFIC

Each Party shdl provide the other Party with Interconnection to its network at the following
points for transmission, routing and termination subject to the availability of facilities. Compensation for
such facilities will be as st forth in Exhibit A or as provided e sawhere herein.

1. For the termination of Locd Traffic, Compensable Internet Traffic or Toll Traffic
originated by one Party’ s Customer and terminated to the other Party’ s Customer, at the points set forth
in Section 4 of the main body of the Agreement.

2. For the termination of Meet Point Billing Traffic from an IXC to:

@ Levd 3, a theLevd 3-IPin LATA inwhich the Traffic isto terminate.
(b) BA, a the BA-IPin LATA in which the Traffic isto terminate.
3. For the termination of Trangt Traffic from an ITC, wirdess carrier, or other CLEC to:
@ Levd 3, a the Leve 3-IPinwhich the Traffic isto terminate.
(b) BA, a the BA-IPin LATA in which the Traffic isto terminate.

4, For 911/E911 traffic originated on Leve 3's network, at the PSAP in areas where only
Basic 911 savice is avalable, or a the BA 911/E911 Tandem Office serving the area in which the
Level 3Customer is located, in accordance with applicable state laws and regulations and PSAP

requirements.

5. For Directory Assstance (411 or NPA-555-1212) traffic, at the gpplicable BA
operator services Tandem Office.

6. For Operator Services (call completion) traffic, at the applicable BA operator services
Tandem Office.

7. For BLV/BLVI traffic, at the terminating Party’ s operator services Tandem Office.
SVv033099



Leve 3/BELL ATLANTIC Interconnection Agreement for New Y ork

8. For SS7 sgnding originated by:

@ Leved 3, a mutualy agreed-upon Signading Point of Interconnection(s) (* SPOI™)
in the LATA in which the Locd Traffic, Compensable Internet Traffic or Toll Traffic originates, over
CCSAC links provisioned in accordance with Bellcore GR-905 and Bdll Atlantic Supplement Common
Channd Signaing Network Interface Specification (BA 905).

(b) BA, & mutudly agreed-upon SPOIs in the LATA in which the Locd Traffic,
Compensable Internet Traffic or Toll Traffic originates, over a CCSAC links provisioned in accordance
with Bellcore GR-905 and BA-905.

Alternatively, ether Party may dect to interconnect for SS7 signaing through a commercid SS7 hub
provider.

0. For toll free service access code (e.g., 800/888/877) database inquiry traffic, & any BA
Sgnding Trandfer Point in the LATA in which the originating Level 3Wire Center is located, over a
CCSAC link. Alternatively, Level 3may dect to interconnect through a commercia SS7 hub provider.

10. For Line Information Database (“LIDB”) inquiry traffic, a any BA Signding Transfer
Point in the LATA in which the LIDB islocated, over a CCSAC link. Alternatively, Level 3may dect
to interconnect through acommercia SS7 hub provider.

11. For any other type of traffic, at reasonable points to be agreed upon by the Parties,
based on the network architecture of the terminating Party’ s network.
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SCHEDULE 5.6

APPLICABLE FACTORSfor New York

PIU and PLU factors may be reported at the state or LATA levd.

FOR TRAFFIC AND

ORIGINATING | TERMINATING

FROM: TO: LATA PIU (%) PLU (%)
BA Level 3 ALL 0 9%5
Level 3 BA ALL 10 80

CUSTOMER: Leve 3

STATE: New York

BILLING CONTACT NAME:

BILLING CONTACT NUMBER:

BILLING CONTACT ADDRESS:

Level 3 ACNA to be used when ordering I nter connections Trunks:
Level 3 CIC to be used when ordering Interconnection Trunks:
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SCHEDULE 6.3

RATE ELEMENTSUNDER MEET POINT BILLING

I nter state Access - Terminating to or originating from L evel 3 Customers

Rate Element Billing Company
Carier Common Line Levd 3

Locd Switching Levd 3

I nterconnection Charge Levd 3

Loca Transport Facility/
Tandem Switched Transport Per Mile Based on negotiated billing percentage (BIP)

Tandem Switching BA
Locd Transport Terminatiory
Tandem Switched Transport Fixed BA
Entrance Facility BA
800 Database Query Party that performs query

| ntr astate Access- Terminating to or originating from Leve 3 Customers

Rate Element Billing Company
Carier Common Line Levd 3

Locd Switching Levd 3
Interconnection Charge Levd 3

Locd Transport Fecility/
Tandem Switched Transport Per Mile Based on negotiated billing percentage (BIP)

Tandem Switching BA
Locd Trangport Terminatiory
Tandem Switched Trangport Fixed BA
Entrance Facility BA
800 Database Query Party that performs query
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SCHEDULE 11.3

ACCESSTO NETWORK INTERFACE DEVICE

1. Due to the wide variety of NIDs utilized by BA (based on Customer size and
environmental consderations), Level 3 may access the Customer’s Ingde Wire by any of the following
means

@ Where an adegquate length of Insde Wire is present and environmenta
conditions permit, Requesting Carrier may remove the Insde Wire from BA’s NID and connect that
wireto Level 3 sNID;

(b) Enter the Customer access chamber or “sde’ of “dud chambe” NID
enclosures for the purpose of extending a connecterized or spliced jumper wire from the Insde Wire
through a suitable “ punch-out” hole of such NID enclosures,

(© Reguest BA to make other rearrangements to the Inside Wire terminations or
termina enclosure on atime and materids cost basis to be charged to the requesting party (i.e., Levd 3,
its agent, the building owner or the Customer).

2. If Level 3 accesses the Customer’s Inside Wire as described in Paragraph 1(c) above,
the Tariffed time and materials charges will be billed to the requesting party (i.e., Leve 3, the building
owner or the Customer).

3. In no case shdl Leve 3 remove or disconnect BA's loop facilities from BA’s NIDs,
enclosures, or protectors.

4, In no case shdl Levd 3 remove or disconnect ground wires from BA’s NIDs,
enclosures, or protectors.

5. In no case shdl Leve 3 remove or disconnect NID modules, protectors, or terminds
from BA’s NID enclosures.

6. Maintenance and control of premises wiring (Insde Wire) is the respongbility of the
Cugtomer. Any conflicts between service providers for access to the Customer’s Inside Wire must be
resolved by the Customer.

7. Due to the wide variety of NID enclosures and outsde plant environments, BA will

work with Level 3 to develop specific procedures to establish the most effective means of implementing
this Schedule 11.3.
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SCHEDULE 114

UNBUNDLED SWITCHING ELEMENTS

Loca Switching

The unbundled local Switching Elements include Line Side and Trunk Side fadilities (e.g. line and Trunk
Side Ports such as andog and ISDN Line Side Ports and DS1 Trunk Side Ports) plus the features, functions,
and cgpabilities of the switch. It conggts of the line-side Port (including connection between aloop termination
and a switch line card, telephone number assgnment, basc intercept, one primary directory listing,
presubscription, and access to 911, operator services, and directory assistance), line and line group features
(including dl verticad features and line blocking options that the switch and its associated deployed switch
software is capable of providing and are currently offered to BA’s locad exchange Customers), usage (including
the connection of linesto lines, linesto trunks, trunks to lines, and trunks to trunks), and trunk features (including
the connection between the trunk termination and atrunk card).

BA shdl offer, as an optiona chargegble feature, daily usage tapes. Level 3 may request activation or
deactivation of features on a per-port basis a any time, and shal compensate BA for the non-recurring charges
associated with processing the order. Level 3 may submit a Bona Fide Request for other switch features and
functions that the switch is capable of providing, but which BA does not currently provide, or for customized
routing of traffic other than operator services and/or directory assstance traffic. BA shdl develop and provide
these requested services where technically feasible with the agreement of Leve 3 to pay the recurring and nor+
recurring costs of developing, ingtdling, updating, providing and maintaining these services.

Tandem Switching

The unbundled tandem Switching Element includes trunk-connect facilities, the basic switching function
of connecting trunks to trunks, and the functions that are centrdized in Tandem Switches. Unbundled tandem
switching creates a temporary transmisson path between interoffice trunks that are interconnected a a BA
Access Tandem for the purpose of routing acdl or cdls.
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SCHEDULE 12.3

SUPPORT SERVICESFOR RESALE

1.

BA OSS SERVICES

1.1 Definitions
Asused in the Schedule 12.3, the following terms shall have the meanings stated below:

1.1.1 “BA Operations Support Systems’ means BA systems for pre-ordering, ordering, provisoning,
maintenance and repair, and billing.

1.1.2 “BA OSS Services’ means access to BA Operations Support Systems functions. The term “BA
OSS Sarvices’ includes, but is not limited to: (8) BA's provison of Level 3 Usage Information to Level
3 pursuant to Section 1.3 below; and, (b) “BA OSS Information”, as defined in Section 1.1.4 below.

1.1.3 “BA OSS Facilities’ means any gateways, interfaces, databases, facilities, equipment, software,
or systems, used by BA to provide BA OSS Servicesto Leve 3.

1.1.4 “BA OSS Information” means any informetion accessed by, or disclosed or provided to, Level 3
through or as apart of BA OSS Services. The term “BA OSS Information” includes, but is not limited
to: (@ any Customer Information related to a BA Customer or a Level 3 Customer accessed by, or
disclosed or provided to, Level 3 through or as apart of BA OSS Services, and, (b) any Level 3 Usage
Information (as defined in Section 1.1.6 below) accessed by, or disclosed or provided to, Leve 3.

115 “BA Real Tedecommunicaions Serviceg’ means any Telecommunications Service that Bell
Atlantic provides at retail to subscribers that are not Telecommunications Carriers. Theterm “BA Retall
Teecommunications Service” does not include any Exchange Access sarvice (as defined in Section
3(16) of the Act, 47 U.S.C. § 153(16)) provided by BA.

116 “Levd 3 Usage Information” means the usage information for a BA Retall Telecommunications
Service purchased by Leve 3 under this Agreement that BA would record if BA was furnishing such
BA Retall Tdecommunications Service to a BA end-user retail Customer.

117 “Customer Information” means CPNI of a Customer and any other non-public, individudly
identifiable information about a Customer or the purchase by a Customer of the services or products of

aParty.

1.2 BA OSS Services
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1.2.1 Upon request by Level 3, BA shdl provide to Level 3, pursuant to Section 251(c)(3) of the Act,
47 U.S.C. 8 251(c)(3), BA OSS Services.

122 Subject to the requirements of Applicable Law, BA Operations Support Systems, BA
Operations Support Systems functions, BA OSS Facilities, BA OSS Information, and the BA OSS
Services that will be offered by BA, shdl be as determined by BA. Subject to the requirements of
Applicable Law, BA shdl have the right to change BA Operations Support Systems, BA Operations
Support Systems functions, BA OSS Fecilities, BA OSS Information, and the BA OSS Services, from
time-to-time, without the consent of Leve 3.

1.3 Levd 3 Usage Information

1.3.1 Upon request by Leve 3, BA shall provide to Level 3, pursuant to Section 251(c)(3) of the Act,
47 U.S.C. 8 251(c)(3), Level 3 Usage Information.

1.3.2 Levd 3 Usage Information will be available to Levd 3 through the following:
(@ Daily Usage File on Data Tape.

(b) Daly Usage File through Network DataMover  (“NDM”).

1.3.3.1 Leve 3 Usage Information will be provided in a Bellcore Exchange Message Interface (“EMI”)
format.

1.3.3.2 Daily Usage File Data Tapes provided pursuant to Section 1.3.2(a) above will be issued each
day, Monday through Friday, except holidays observed by BA.

1.3.4 Except as ated in this Section 1.3, subject to the requirements of Applicable Law, the manner in
which, and the frequency with which, Level 3 Usage Information will be provided to Level 3 shdl be
determined by BA.

1.5 Accessto and Use of BA OSS Facilities

1.5.1 BA OSS Facilities may be accessed and used by Leve 3 only to the extent necessary for Level
3'saccessto and use of BA OSS Services pursuant to the Agreement.

15.2 BA OSS Facilities may be accessed and used by Level 3 only to provide Telecommunications
Searvicesto Leve 3 Customers.

153 Levd 3 shdl redtrict access to and use of BA OSS Facilities to Level 3. This Schedule 12.3
does not grant to Level 3 any right or license © grant sublicenses to other persons, or permission to
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other persons (except Level 3's employees, agents and contractors, in accordance with Section 1.5.7
below), to access or use BA OSS Facilities.

154 Level 3 shdl not (a) dter, modify or damage the BA OSS Facilities (including, but not limited to,
BA software), (b) copy, remove, derive, reverse engineer, or decompile, software from the BA OSS
Fecilities, or (C) obtain access through BA OSS Fecilities to BA databases, facilities, equipment,
software, or systems, which are not offered for Level 3's use under this Schedule 12.3.

155 Levd 3 shdl comply with all practices and procedures established by BA for access to and use
of BA OSS Facilities (including, but not limited to, BA practices and procedures with regard to security
and use of access and user identification codes).

1.5.6 All practices and procedures for access to and use of BA OSS Facilities, and all access and user
identification codes for BA OSS Fecilities: (a) shdl remain the property of BA; (b) shal be used by
Level 3 only in connection with Level 3'suse of BA OSS Facilities permitted by this Schedule 12.3; (c)
shal be treasted by Level 3 as Confidentid Information of BA pursuant to subsection 29.4 of the
Agreement; and, (d) shal be destroyed or returned by Leve 3 to BA upon the earlier of request by BA
or the expiration or termination of the Agreement.

15.7 Levd 3's employees, agents and contractors may access and use BA OSS Facilities only to the
extent necessary for Level 3'saccess to and use of the BA OSS Facilities permitted by this Agreement.
Any access to or use of BA OSS Facilities by Level 3's employees, agents, or contractors, shdl be
subject to the provisons of the Agreement, including, but not limited to, subsection 29.4 thereof and
Sections 1.5.6 and 1.6.3.3 of this Schedule 12.3.

1.6 BA OSS Information

1.6.1 Subject to the provisons of this Schedule 12.3 and Applicable Law, BA grantsto Level 3 anon
exclusve license to use BA OSS Information.

1.6.2 All BA OSS Information shdl at dl times remain the property of BA. Except as expresdy stated
inthis Schedule 12.3, Leve 3 shdl acquire no rightsin or to any BA OSS Information.

1.6.3.1 The provisons of this Section 1.6.3 shal gpply to adl BA OSS Information, except (a) Leve 3
Usage Information, (b) CPNI of Level 3, and () CPNI of a BA Customer or a Levd 3 Customer, to
the extent the Customer has authorized Leve 3 to use the Customer Information.

1632 BA OSS Information may be accessed and used by Levd 3 only to provide
Teecommunications Servicesto Level 3 Customers.

16.33 Leve 3 shdl treat BA OSS Information that is designated by BA, through written or electronic
natice (including, but not limited to, through the BA OSS Sarvices), as “ Confidentid” or “Proprietary”
as Confidentia Information of BA pursuant to subsection 29.4 of the Agreement.
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1.6.3.4 Except as expresdy stated in this Schedule 12.3, this Agreement does not grant to Level 3 any
right or license to grant sublicenses to other persons, or permission to other persons (except Level 3's
employees, agents or contractors, in accordance with Section 1.6.3.5 below, to access, use or disclose
BA OSS Information.

1635 Levd 3's employees, agents and contractors may access, use and disclose BA OSS
Information only to the extent necessary for Level 3's access to, and use and disclosure of, BA OSS
Information permitted by this Schedule 12.3. Any access to, or use or disclosure of, BA OSS
Information by Leve 3's employees, agents or contractors, shdl be subject to the provisons of this
Agreement, including, but not limited to, subsection 29.4 of the Agreement and Section 1.6.3.3 above.

16.36 Levd 3'slicense to use BA OSS Information shal expire upon the earliest of: (a) the time
when the BA OSS Information is no longer needed by Level 3 to provide Telecommunications Services
to Leve 3 Customers, (b) termination of the license in accordance with this Schedule 12.3; or (c)
expirdion or termination of the Agreement.

1.6.3.7 All BA OSS Information received by Level 3 shall be destroyed or returned by Level 3to BA,
upon expiration, suspenson or termination of the license to use such BA OSS Information.

1.6.4 Unless sooner terminated or suspended in accordance with the Agreement or this Schedule 12.3
(including, but not limited to, subsection 22.3 of the Agreement and Section 1.7.1 above), Level 3's
access to BA OSS Information through BA OSS Services shdl terminate upon the expiration or
termination of the Agreement.

1.6.5.1 Without in any way limiting subsection 18.3 of the Agreement, BA shdl have the right (but not
the obligation) to audit Leved 3 to ascertain whether Levd 3 is complying with the requirements of
Applicable Law and this Agreement with regard to Level 3's access to, and use and disclosure of, BA
OSS Information.

1.6.5.2 Without in any way limiting any other rights BA may have under the Agreement or Applicable
Law, BA shdl have the right (but not the obligation) to monitor Level 3's access to and use of BA OSS
Information which is made available by BA to Leve 3 pursuant to this Agreement, to ascertain whether
Leved 3 is complying with the requirements of Applicable Law and this Agreement, with regard to Leve
3's access to, and use and disclosure of, such BA OSS Information. The foregoing right shdl include,
but not be limited to, the right (but not the obligation) to eectronically monitor Leve 3's access to and
use of BA OSS Information which is made available by BA to Level 3 through BA OSS Facilities.

1653 Information obtained by BA pursuant to this Section 1.6.5 shall be treated by BA as
Confidentia Information of Level 3 pursuant to subsection 29.4 of the Agreement; provided that, BA
ghdl have the right (but not the obligation) to use and disclose information obtained by BA pursuant to
this Section 1.6.5 to enforce BA’ s rights under the Agreement or Applicable Law.

SV033099



Level 3BELL ATLANTIC Interconnection Agreement for New Y ork

1.6.6 Leve 3 acknowledges that the BA OSS Information, by its nature, is updated and corrected on a
continuous basis by BA, and therefore that BA OSS Information is subject to change from time to time.

1.7 Liabilitiesand Remedies

1.7.1 Any breach by Leve 3, or Levd 3's employees, agents or contractors, of the provisions of
Sections 1.5 or 1.6 above shall be deemed a materid breach of the Agreement. In addition, if Level 3
or an employee, agent or contractor of Level 3 at any time breaches a provision of Sections 1.5 or 1.6
above and such breach continues for more than ten (10) days after written notice thereof from BA, then,
except as otherwise required by Applicable Law, BA shdl have the right, upon notice to Levd 3, to
suspend the license to use BA OSS Information granted by Section 1.6.1 above and/or the provision of
BA OSS Services, inwhole or in part.

1.7.2 Leve 3 agreesthat BA would be irreparably injured by a breach of Sections 1.5 or 1.6 above
by Leve 3 or the employees, agents or contractors of Leve 3, and that BA shdl be entitled to seek
equitable rdief, induding injunctive rdief and specific performance, in the event of any such breach.
Such remedies shdl not be deemed to be the exclusve remedies for any such breach, but shdl be in
addition to any other remedies available under this Agreement or at law or in equity.

1.8 Rdation to Applicable Law

The provisons of Sections 1.5, 1.6 and 1.7 above shdl be in addition to and not in derogation of any
provisons of Applicable Law, including, but not limited to, 47 U.S.C. § 222, and are not intended to
conditute a waiver by BA of any right with regard to protection of the confidentiaity of the information
of BA or BA Customers provided by Applicable Law.

1.9 Cooperation

Leve 3, a Levd 3's expense, shall reasonably cooperate with BA in usng BA OSS Services. Such
cooperation shdl include, but not be limited to, the following:

1.9.1 Upon request by BA, Leve 3 shdl by no later than the fifteenth (15th) day of each calendar
month submit to BA reasonable, good faith estimates (by centrd office or other BA office or geographic
area designated by BA) of the volume of each BA Retail Tdecommunications Service for which Leve 3
anticipates submitting orders in each week of the next cdendar month.

1.9.2 Upon request by BA, Leve 3 shall submit to BA reasonable, good faith estimates of other types
of transactions or use of BA OSS Servicesthat Level 3 anticipates.

193 Levd 3 gdhdl ressonably cooperate with BA in submitting orders for BA Retall
Telecommunications Services and otherwise using the BA OSS Services, in order to avoid exceeding
the capacity or capabilities of such BA OSS Services.
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194 Leve 3 shdl participate in cooperative testing of BA OSS Services and shdl provide assistance
to BA in identifying and correcting mistakes, omissons, interruptions, delays, errors, defects, faullts,
falures, or other deficiencies, in BA OSS Services.

1.10 BA Accessto Information Related to Levd 3 Customers

1.10.1 BA sndl have the right to access, use and disclose information related to Level 3 Customers
that isin BA’s possession (including, but not limited to, in BA OSS Facilities) to the extent such access,
use and/or disclosure has been authorized by the Level 3 Customer in the manner required by
Applicable Law.

1.10.2 Upon request by BA, Level 3 shall negotiate in good faith and enter into a contract with BA,
pursuant to which BA may obtain access to Level 3's operations support systems (including, systems
for pre-ordering, ordering, provisoning, maintenance and repair, and billing) and information contained
in such systems, to permit BA to obtain information related to Level 3 Customers (as authorized by the
goplicable Level 3 Cugtomer), to permit Customers to transfer service from one Telecommunications
Carrier to another, and for such other purposes as may be permitted by Applicable Law.

2. BELL ATLANTIC PRE-OSS SERVICES

21 As usad in this Schedule 12.3, “BA Pre-OSS Service’ means a service which dlows the
performance of an activity which is comparable to an activity to be performed through a BA OSS
Service and which BA offers to provide to Leve 3 prior to, or in lieu of, BA’s provison of the BA
OSS Serviceto Leve 3. Theterm “BA Pre-OSS Sarvice’ includes, but is not limited to, the activity of
placing orders for BA Retal Tdecommunications Services through a telephone facamile
communication.

2.2 Subject to the requirements of Applicable Law, the BA Pre-OSS Services that will be offered
by BA shdl be as determined by BA and BA shdl have the right to change BA Pre-OSS Services,
from time-to-time, without the consent of Leve 3.

2.3 Subject to the requirements of Applicable Law, the prices for BA Pre-OSS Services shall be as
determined by BA and shdl be subject to change by BA from time-to-time.

2.4 The provisons of Sections 1.5 through 1.9 above shdl aso gpply to BA Pre-OSS Services. For
the purposes of this Section 2.4: (@) references in Sections 1.5 through 1.9 above to BA OSS Services
shdl be deemed to include BA Pre-OSS Services, and, (b) references in Sections 1.5 through 1.9
above to BA OSS Information shdl be deemed to include information made avallable to Leve 3
through BA Pre-OSS Services.

3. RATES AND CHARGES
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The prices for the foregoing services shdl be as set forth in Section 20.0 of the main body of this
Agreement.
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Exhibit A

INTRODUCTION TO NEW YORK PRICING SCHEDULE

Exhibit A contains rates the Parties shall charge on a reciprocal basis for the specific services
identified herein.

Except as otherwise provided for in this Agreement, as the New York Public Service Commission
approves permanent rates in NYPSC Case Nos. 95-C-0657, 94-C-0095 and 91-C-1174, those rates shall
apply to any network element or service provided by Verizon to LEVEL 3 under this Agreement.

If the Commission approves additional or different rates and/or rate structures at a later time, unless
otherwise agreed to by the Parties herein, the rates and/or rate structures established by the Commission
at a later time shall become the rates and/or rate structures established herein.

The Parties agree that those rates and/or rate structures shall be applied prospectively only.
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VERIZON NEW YORK AND LEVEL 3
PRICING SCHEDULE!

Call Transport & Termination®

Reciprocal Compensation for call termination:

la.

Blended Rate for Reciprocal $0.0066/minute of use (mou)°, in accordance with
Compensation Traffic delivered to a section 5.7 of the Agreement.

Verizon-IP or to a LEVEL 3 IP

1

Verizon's proposed UNEs, UNE combinations, and UNE pricing methodology reflect the FCC's current rules. Verizon

does not agree that UNE prices must be based solely on forward-looking costs, and Verizon reserves the right to seek to change
its UNE offerings and UNE prices if the FCC's rules are vacated or modified by the FCC or by a final, non-appealable judicial

decision.

2 Provided, however, that this subsection 1. on “Reciprocal Compensation for call termination” is subject to the terms of Sections 4

and 5 of the main body of the Agreement.

® Reciprocal Compensation for call termination

A.

Charges by Verizon

(a) Reciprocal Compensation Traffic delivered to a Verizon Tandem by LEVEL 3 shall be billed according to
Section 1.1(b) of this Exhibit A.

(b) Reciprocal Compensation Traffic delivered directly to a Verizon End Office by LEVEL 3 shall be billed
according to Section I.1(b) of this Exhibit A.

Charges by LEVEL 3

Multiple-tiered interconnection structure:

(a) Reciprocal Compensation Traffic delivered to a LEVEL 3 Tandem IP shall be billed according to Section 1.1(b)
of this Exhibit A.

(b) Reciprocal Compensation Traffic delivered to a LEVEL 3 End Office IP shall be billed according to Section
1.1(b) of this Exhibit A.

Single-tiered interconnection structure:

LEVEL 3's rates for the termination of Verizon's Reciprocal Compensation Traffic to LEVEL 3 under the single-tiered
interconnection structure shall be recalculated at intervals no more frequent than every six months, beginning six (6)
months from the Effective Date (the “Rate Determination Date”), or whenever there is a Commission ruling changing the
underlying tariffed rates utilized to calculate the Blended Rate. The LEVEL 3 rate shall be calculated (using the formula
set forth below) based upon the traffic data of the quarter immediately preceding such Rate Determination Date,
except for the first six months of the Agreement, when such rate shall be the initial Rate as set forth in 1.1(a) of this
Exhibit A.

The methodology for recalculating the Reciprocal Compensation rate is as follows:

(a) Time of Day Definitions - NYT PSC No. 914 Tariff Section 4.1.7(A)(1)
(b) Base Rates — Per Minute of Use Per 1.1b of this Exhibit A

VERIZON NY/ LEVEL 3 12/6/00



Exhibit A

C.

1.

(c) Formula for determining Reciprocal Compensation:

( %Day Traffic + %Evening Traffic + % Night Traffic = 100% for each Party)

STEP 1: Determine Tandem/End Office percentage:

% Tandem = LEVEL 3 minutes delivered to Verizon Tandem

Total LEVEL 3 originated minutes

% End Office = LEVEL 3 minutes delivered to Verizon End Office
Total LEVEL 3 originated minutes

STEP 2: Determine average rate:

Verizon-originated Day minutes * % Tandem * Tandem Day Rate
Total Verizon-originated minutes

+

Verizon-originated Evening minutes * % Tandem * Tandem Evening Rate

Total Verizon-originated minutes
+

Verizon-originated Night minutes * % Tandem * Tandem Night Rate

Total Verizon-originated minutes
+

Verizon-originated Day minutes * % End Office * End Office Day Rate

Total Verizon-originated minutes
+
Verizon-originated Evening minutes * % End Office * End Office Evening Rate

Total Verizon-originated minutes
+
Verizon-originated Night minutes * % End Office * End Office Night Rate
Total Verizon-originated minutes

= Blended Reciprocal Compensation Rate

Miscellaneous Notes

The LEVEL 3 termination rate under the single-tiered interconnection structure set forth above is intended to be a
Reciprocal Compensation Traffic termination rate for Interconnection to the LEVEL 3-1P within each LATA that is reciprocal and
equal to the actual rates that will be charged by Verizon to LEVEL 3 under the twotiered Reciprocal Compensation Traffic
termination rate structure described above. Under this single-tiered Interconnection structure, the LEVEL 3 termination rate for
Reciprocal Compensation Traffic is also intended to provide financial incentives to LEVEL 3 to deliver traffic directly to Verizon's
terminating End Offices once LEVEL 3's traffic volumes reach an appropriate threshold. The Parties agree that the Reciprocal
Compensation rate(s) set forth herein recover a reasonable approximation of each Party’s additional costs of terminating calls
that originate on the network facilities of the other Party.
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1b. Rate for Reciprocal Compensation Charged in accordance
Traffic delivered to a Verizon-IP or to a with
LEVEL 3 1P NYPSC No. 914 Tariff
End Office rate (“Meet Point A
arrangement”)
Also charged in
accordance with Section
Tandem rate (“Meet Point B 5.7 of the Agreement,
arrangement”) as appropriate.
2. Access charges for termination of Per Verizon FCC No. 11
intrastate and interstate Toll Traffic interstate and New York
PSC No. 918 intrastate
access tariffs (charged
in conjunction with
Reciprocal
Compensation Traffic,
using PLU and PIU
factors specified in
Schedule 5.6, as
appropriate)
3. Entrance facilities, and transport, as Per New York PSC No. 914 tariff, Verizon FCC No.

appropriate, for Interconnection at
Verizon End Office, Tandem Office,
Serving Wire Center, or other Point of
Interconnection

11 interstate and New York PSC No 918 intrastate
access tariffs
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Il. Intrastate Physical Collocation

The rates for Intrastate Collocation are based upon the rates set forth in NYPSC No. 914
Tariff, as amended from time to time.

[, Line Sharing

Rates for Line Sharing are as set forth in Verizon’s NYPSC No. 916 Tariff, section
5.18.4, as amended from time to time.

V. Information Services Billing and Collection

A. Information Service Billing Fee (“IP B&C Fee”) $0.05 per call

B. Variable-rated Information Services rates:
(1) Access to Verizon IP Switching Platform $0.03 per minute of
use
(2) Verizon IP Rating Service $0.03 per message
V. Transit Service
A. Tandem Transit Service

The rate for Transit Service is based upon the rates set forth in NYPSC No. 914
Tariff, as amended from time to time.

B. Dedicated Transit Service

The rates for Dedicated Transit Service are as set forth in NYPSC No. 914 Tauriff,
section 10.5.3.

C. Tandem Port Charge is per Verizon-FCC tariff number 11, Section
31.6.1(B)(7) as amended from time to time.

D. Tandem Transit Service Billing Fee will equal 5% of the tandem transit
charges, to the third party in question, where tandem transit service has been
provided in excess of 180 days or if the traffic threshold (DS1) has been
exceeded for 3 consecutive months or any 3 months in a 6 month period. This
billing fee allows Verizon to recoup the billing charges, as assessed by New
York Access Billing (Verizon's billing vendor).
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VI. Service Provider Number Portability Database Service

Service Provider Number Portability Database Service shall be charged at rates
set forth in the Verizon FCC No. 11 Tariff as amended from time to time.

VII. Unbundled Database Access
A. 800/888 Database

Reciprocal Compensation (refer to | above) (charged to originating 800 service
provider).

800 Database inquiry: as set forth in the NYPSC No. 916 Tariff,
section 5.7.7 (B)
B. LIDB
LIDB Database Query as set forth in the NYPSC No. 916 Tariff,
section 5.7.7 (C)

VIIl.  Unbundled Local Loops

Rates for all ULL types are as set forth in Verizon’s NYPSC No. 916 Tariff, Section
5.5.2, as amended from time to time, subject to the provisions of Section 11 of this
Agreement.
IX. Unbundled Network Interface Device

Rates for unbundled network interface device as set forth in Verizon’s NYPSC No.
916 Tariff, section 5.2.3, as amended from time to time, subject to the provisions of
Section 11 of this Agreement

X. Unbundled IOF

Rates for all unbundled IOF elements are as set forth in Verizon’s NYPSC No. 916
Tariff, section 5.3.4, as amended from time to time, subject to the provisions of Section 11.
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XI. Unbundled Common Channel Signaling and Call-Related Database Access

Rates for all unbundled Common Channel Signaling and Call-related Database
Access are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.7.7, as amended
from time to time, subject to the provisions of Section 11.

Xll.  Operations Support Systems

A. Rates for all access to, development, maintenance and use of Operations
Support Systems, as related to the provision of unbundled Network Elements, are as set
forth in Verizon’s NYPSC No. 916 Tariff, section 5.9.1 as amended from time to time,
subject to the provisions of Section 11.

B. Rates for all access to, development, maintenance and use of Operations
Support Systems, as related to the provision of Resale, are as set forth in Verizon’s
NYPSC No. 915 Tariff, as amended from time to time, subject to the provisions of Section
12.

C. Rates for all access to, development, maintenance and use of Operations
Support Systems, as related to the provision of Interconnection, are as set forth in
Verizon’s NYPSC No. 914 Tariff, as amended from time to time, subject to the provisions
of Section 4.

XIV. 911/E911 Interconnection

Rates for interconnection to Verizon 911 or E911 hub tandem and access to
subtending PSAPS are as set forth in Verizon’s NYPSC No. 914 , section 10.4.3, as
amended from time to time.

XV. Wholesale Discounts

Wholesale discounts are as set forth in the NYPSC Tariff No. 915, section 9.1.1, as
amended from time to time.

Month- to- month discounts:

A. Where LEVEL 3 purchases Verizon-provided Operator Services
Q) Business
2 Residence

B. Where LEVEL 3 does not purchase Verizon Operator Services
@ Business
(2) Residence
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XVI. Directory Assistance and Operator Services

Rates for Directory Assistance and Operator Services are as set forth in Verizon’s
NYPSC No. 916 Tariff, section 5.8.8, as amended from time to time. With respect to
Directory Assistance Call Completion (DACC), Inward Operator Services, 0+/Mechanized
Operator Calls, and 0-/ Operator Handled Calls, these rates are in addition to the
applicable UTTC, TTSC & UNRCC or UCRCC charges set forth in Verizon’s NYPSC No.
916 Tariff.

A. Directory Assistance

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.8.8(A), as
amended from time to time.

B. Inward Operator Services

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.8.8(E), as
amended from time to time.

C. O+/Mechanized Operator Calls

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.8.8(D), as
amended from time to time.

D. 0- Operator Handled Calls

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.8.8(C), as
amended from time to time.

E. Operator Emergency Bulletin Service

Per 132 LATA bulletin, per year $81.18

F. TOPS Trunk Ports

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.8.8(F), as
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amended from time to time.

G. IOF mileage for Dedicated Trunk

Rates are as set forth in Verizon’s NYPSC No. 916 Tariff, section 5.3.4, as
amended from time to time.

XVII. Customer Usage Detail Charges:

Rates for Customer Usage Detail are as set forth in Verizon’s NYPSC No. 916
Tariff, section 5.6.1.7(H), as amended from time to time.

XVIII. Time and Materials Charges

Rates for Time and Materials are as set forth in Verizon’'s NYPSC No. 916 Tariff, as
amended from time to time.

XIX. Unbundled Local Switching

Rates for all unbundled local switching elements are as set forth in Verizon’s
NYPSC No. 916 Tariff, section 5.5.2, as amended from time to time, subject to the
provisions of Section 11.

XX. Unbundled Tandem Switching

Rates for all unbundled tandem switching elements are as set forth in Verizon’s
NYPSC No. 916 Tariff, section 5.4.4, as amended from time to time, subject to the
provisions of Section 11.
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EXHIBIT B
NETWORK ELEMENT BONA FIDE REQUEST

1 BA shdl promptly consider and anayze access to a new unbundled Network Element
with the submisson of a Network Element Bona Fide Request (“BFR”) hereunder. The Network
Element Bona Fide Request process set forth herein does not gpply to those services requested
pursuant to Report & Order and Notice of Proposed Rulemaking 91-141 (rel. Oct. 19, 1992) 1 259
and n.603 or subsequent orders.

2. To the extent reasonably possible, BA shdl undertake good faith efforts to utilize information
from previoudy developed BFRs to address smilar arrangements requested by Level 3 in order to
shorten the response times for the currently requested Level 3 BFR and to decrease the development
costs (if reasonably possible) for the currently requested Level 3 BFR.

3. A Network Element Bona Fide Request shdl be submitted in writing and shdl indude a
technica description of each requested Network Element.

4, Level 3 may cancel a Network Element Bona Fide Request a any time, but shdl pay
BA's reasonable and demonstrable costs of processing and/or implementing the Network Element Bona
Fide Request up to the date of cancellation.

5. Within ten (10) business days of its receipt, BA shdl acknowledge receipt of the
Network Element Bona Fide Request.

6. Except under extraordinary circumstances, within thirty (30) days of its receipt of a
Network Element Bona Fide Request, BA shdl provide to Levd 3 a preiminary andyss of such
Network Element Bona Fide Request. The preliminary analysis shdl confirm that BA will offer access
to the Network Element or will provide a detailed explanation that access to the Network Element is
not technicaly feasible and/or that the request does not qualify as a Network Element thet is required to
be provided under the Act.

7. If BA determines that the Network Element Bona Fide Request is technicdly feasble
and otherwise qudifies under the Act, it shal promptly proceed with developing the Network Element
Bona Fide Request upon receipt of written authorization from Leve 3. When it receives such
authorization, BA shdl promptly develop the requested services, determine their availability, caculate
the gpplicable prices and establish ingdlation intervals.
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8. Unless the Parties otherwise agree, the Network Element requested must be priced in
accordance with Section 252(d)(1) of the Act.

0. As s00n as feaghble, but not more than ninety (90) days after its receipt of written
authorization to proceed with developing the Network Element Bona Fide Request, BA shall provideto
Level 3 aNetwork Element Bona Fide Request quote which will indlude, at aminimum, adescription of
each Network Element, the availahility, the gpplicable rates and the ingtdlation intervals. After BA’'s
receipt of such written authorization to proceed, if BA receives a written request from Level 3 for the
status of development of such price quote, BA shdl promptly provide such satusto Level 3 (generaly
within two (2) weeks of receipt of Level 3's request therefor).

10.  Within thirty (30) days of its receipt of the Network Element Bona Fide Request.
guote, Level 3 mugt ether confirm its order for the Network Element Bona Fide Request pursuant to
the Network Element Bona Fide Request quote or seek arbitration by the Commission pursuant to
Section 252 of the Act.

11. If a Party to a Network Element Bona Fide Request believes that the other Party is not
requesting, negotiating or processing the Network Element Bona Fide Request in good faith, or disputes
a determination, or price or cost quote, or is faling to act in accordance with Section 251 of the Act,
such Party may seek mediation or arbitration by the Commission pursuant to Section 252 of the Act.

12. Upon Level 3's acceptance of the Network Element Bona Fide Request quote by BA,

the Parties shdl amend the Agreement to incorporate the Interconnection, service, or Network Element
contempl ated by the Request.

SV 033099



Level 3BELL ATLANTIC Interconnection Agreement for New Y ork

SV 033099



